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AGREEMENT OF LEASE

AGREEMENT OF LEASE (“Lease™) is dated the Ist day of October, 2011 by and between
PARK AVENUE PROPERTIES ASSOCIATES LLC, a Delaware limited hability company,
having an office at ¢/o Dakota Realty Group LLC, 445 Park Avenue, New York, New York
10022 (“Landlord™) and KNOX LAWRENCE INTERNATIONAIL, LLC and MIDAS MEDICI

GROUP HOLDINGS, INC,, each having an office at 445 Park Avenue, 20th Floor, New York,
New York 10022 (collectively “Tenant™).

RECITAL

Landlord, for and in consideration of the rents, covenants and agreements hereinafter
reserved and contained on the part of Tenant and its successors and permitted assigns to be paid,
kept and performed, does hereby lease, rent and demise unto Tenant, and Tenant does hereby

take and hire, upon and subject to the terms, covenants, limitations and conditions hereinafter set
forth:

A portion of the Twentieth {20th) floor as illustrated on Exhibit A annexed hereto
and made a part hereof (the “Demised Premises”) in the building known as and
located at 445 Park Avenue, New York, New York 10022 (the “Building”).

As an appurtenance to the Demised Premises, Tenant shall have the nonexclusive right to use, in
common with others, the common areas of the Building and, if the Demised Premises includes
less than the entire floor, the common foilets, corridors and elevator lobby on such floor;
provided, however, such rights are and at all times shall be subject to (a) the rights of Landlord
as herein provided and (b) such Rules and Regulations established by Landlord from time to time
pursuant to Section 3.08 hereof.

TO HAVE AND TO HOLD the same, subject to the terms, covenants, limitations and
conditions of this Lease, unto Tenant for the ferm (the “Term™) commencing on the
Commencement Date and expiring on the Term End Date, both dafes inclusive, unless this Lease
shall sooner terminate pursuant to any term, covenant or condition hereof or pursuant to law (the
carlier of such date of expiration or termination is hereinafter referred fo as the “Expiration
Date™).

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Section 1.01 Definitions. For purposes of this Lease, the following terms which are
used herein shall have the meanings indicated;

“Additional Rent” As defined in Section 2,03 hereof,
“Adjusted Tax Statement” As defined in Section 21.03 hereof,
“Affiliate(s)” As defined in Section 32.09 hereof.
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“Alteration Plans”
“Alterations™

“Applicable Laws”

“Bankruptcy Code”

“Base Operating Expense Amount”

“Base Rent”
“Broker”
“Building”

*“Building Neighborhood”

“pusiness days”

“Commencement Date”

“Common Ared”

“Defauit Rate”
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As defined in Section 7.01 hereof.
As defined in Section 7.01 hereof.

All present and future (whether or not presently
contemplated) laws, orders and regulations of all
federal, state, municipal and local governments,
departments, commissions and boards and any
direction of any public officer pursuant to law, and all
orders, rules and regulations of the New York Board
of Fire Underwriters, Fire Insurance Rating
Qrganization or any similar body.

As defined in Section 13.01 hereof.

An amount equal to the sum of the Operating
Expenses for calendar year 2012.

As defined in Section 2.01 hereof,
Dakota Realty Group, LLC, and Brentler, , Inc.
As defined in the Recital hereto,

Manhaitan between 30th and 59th Streets on Fifth
Avenue, Madison Avenue and Park Avenue.

All days excluding Saturdays, Sundays, those days
observed by the State or Federal government as legal
holidays and those days designated as legal holidays
by the applicable Building service union employees
service contract,

October 1, 2011,

The interior and exterior areas and facilities within the
Building, which are: (i) the common toilets, corridors,
elevator lobby and such other space on each floor that
is designated by Landlord as common area, (ii) not
Jeased to a tenant or (iil) by nature not leaseable to a
tenant for the purpose of the sale of merchandise or the
rendition of services to the general publiec.

A rate of interest equal to the lesser of (a) four percent
{(4%) per annum above the then current prime or base
rate charged by Citibank N A. or its successor, or (b)
the then maximum annual rate of interest permitted to
be charged to Tenant under the Applicable Laws of the
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“Demised Premiges”
“Discount Rate”
“Event of Default”

‘GERIFS?

“Expiration Date”

“Force Majeure”

“Governing Jurisdiction”

“CGuaranty”

“Hazardous Material”
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State of New York,

As defined in the Recital hereto,
Four percent (4%) per annurn.

As defined in Section 16.01 hereof.

The electricity rent inclusion factor of Twelve
Thousand Ninety Nine and 15/160 Dollars
($12,099.15) per annum which is in addition to Base
Rent,

As defined in the Recital hereto.

Unavoidable delays including, without limitation,
governmental preemption in connection with a
national emergency or by reason of any rule, order or
regulation of any department or any governmental
agency or by reason of the conditions of supply and
demand or when services are necessarily interrupted
by reason of accident, mechanical breakdown, repaits,
routine or extraordinary maintenance, alterations or
improvements to the Demised Premises or the
Building, act of God, fire, earthquake, floods,
explosion, action of the elements, war, hostilities,
invasion, insurrection, terrorism, matters of homeland
security, riot, mob violence, sabotage, inability to
reasonably procure or general shortage of labor,
equipment, facilifies, materials or supplies in the open
market (other than as a result of a failure to pay for
same), failure of transportation, strikes, lockouts,
actions of labor unions, labor strike, condemnation,
requisition, orders of civil or military or naval
authorities, or any other cause, whether similar or
dissimilar to any of the foregoing, not within the
reasonable control of Landlord. The failure to make
any payment hereunder including, without limitation,
Rent or Additional Rent, shall not be excused by
reason of Force Majeure.

The State of New York,

The Guaranty substantially in the form aitached as
Exhihit D hereto.

As defined in Section 32.18 hereof,




“f andlord”
“Landlord’s Address”

“Landlord’s Alteration Fee”

“Landlord’s Indemnitees”

“Landlord’s Casualty Notice Delivery
Date”

“Landlord’s Casualty Repair Notice”
“Landlord’s Statement”
“Landlord’s Work”

“Landlord’s Leasing Agent”

“Landlord’s Managing Agent”

“Late Charge”

“LeaSeﬁﬁ

“Lender”
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As defined in the Preamble hereto.

¢/o Dakota Realty Group LLC, 445 Park Avenue, New
York, New York 10022, as the same may be changed
from time to time by Landlord by ten (10) days written
notice of such change to Tenant.

As defined in Section 7.01.09 hereof.

Each of Landlord, the fee owner of the Building, every
mortgagee of the Building, the lessor under a sale-
leaseback of the Building, the holder of every Superior
Leasge, the Landlord’s Managing Agent, the Landlord’s
Leasing Agent and the portfolio manager of each
thereof and the respective contractors, agents, officers,
directors, frustees, direction advisors, managers,
partners,  shareholders, members, employees,
representatives, licensees, invitees and beneficial
owners of each of the foregoing.

As defined in Section 10.02 hereof.

As defined in Section 10.02 hereof.
As defined in Section 22.01.03.
None,

Dakota Realty Group LLC or any other Person that
Landlord notifies Tenant will be Landlord’s Leasing
Agent hereunder,

Balmer Parc LLC, or any other Person that Landlord
hereafter notifies Tenant will be Landlord’s Managing
Agent.

Five percent (5%) of any amount not paid by Tenant
within ten (10) days after the date for payment as
specified herein.

Az defined in the Preamble hereto,

Any (a) cumrent or prospective bank, insurance
company or other lending institution, (b) current or
prospective holder of a fee interest in a sale leaseback
of premises which include the Demised Premises, or



“Lines”

“Line Problems”

“MDF”

“Muttiple Defaults”

“Operating Expense Escalation Year”
“QOperating Expenses”

“Ordinary Equipment”

*Owned Person”

“Owning Person”

“Owning Person’s Owner”

“Partnership Tenant”

“Permitted Electrical Load”

“Permitted Use”

“Person”™
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(<) current or prospective holder of a Superior Lease.
As defined in Section 30.01 hereof.

As defined in Section 30.03 hereof.

As defined in Section 30.01 hereof.

As defined in Section 16.02 hereof.

As defined in Section 22.01.01 hereof,

As defined in Section 22.01.02 hereof.

As defined in Section 20.02 hereof.

An Owned Person is a Person in which more than five
percent (5%) of the issued and outstanding stock,
membership interests or other equity interests, or more
than a five percent (5%) beneficial interest, is owned
directly or indirectly by the Tenant or Landlord.

An Owning Person is a Person owning directly or
indirectly more than five percent (5%) of the issued
and outstanding stock, membership interests or other
equity interests of, or more than a five percent (5%)
beneficial inferest in, Tenant or Landlord,

An QOwning Person’s Owner is a Person owning
directly or indirectly more than five percent (5%) of
the issued and outstanding stock, membership interests
or other equity inferests of, or more than a five percent
(5%) beneficial interest in, any Owning Person,

As defined in Section 32.03 hereof,

Five (5) watis per rentable square foot of space in the
Demised Premises exclusive of base building HVAC
on a demand load basis.

Tenant shall use and occupy the Demised Premises
solely for executive and general office use for
Tenant’s Business and for no other purpose or use.

An individual, corporation, parfnership, lmited
liability company, joint venture, estate, frust,
vnincorporated association, any other form of entity,
any federal, state, county or municipal government or




“Professionsal Fees”

“Real Estate Tax Base Year”

“Real Estate Taxes”
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any bureau, department or agency thereof and/or any
fiduciary acting in such capacity on behalf of any of
the foregoing.

All fees and expenses of accountants, appraisers,
architects, attorneys (the undiscounted fees and
expenses actually paid by Landlord to the law firm
selected from time to time by Landlord which may be
a large national and international Manhattan law firm),
real estate brokers, engineers, environmentalists,
expert witnesses, consultants, and any other
professionals engaged by Landlord in connection with
the matter or matters in question. Where in this Lease
the term reasonable is used to modify “Professional
FPees” it shall mean that the time charges are
reasonable and that the scope of services are
reasonable but “reasonable” shall not be used to alter
the rates of fees and expenses actually paid by
Landlord to the law firm selected from time to time by
Landlord. Landlord’s payment of such fees and
expenses shall create a presumption of reasonableness
and it shall be Tenant’s burden to rebut such
presumption.

The Tax Year commencing on July i, 2011 and
expiring on June 30, 2012,

All real estate taxes, assessments, water charges, sewer
rentals, county taxes, school iaxes, business
improvement district taxes, assessments, land charges,
or any other governmental charges, whether federal,
state, city, county or municipal, and whether general
or special, ordinary or extraordinary, foreseen or
unforeseen, which may now or hereafter be levied,
imposed or assessed against the fee owner of the
Building and/or the Building and/or the land upon
which the Building stands or upon the leasing of the
Demised Premises (excluding ordinary federal, state
and local income, franchise, succession, inherifance,
capital levy or estate taxes upon the fee owner of the
Building or any penalties or interest due to late
payment of such taxes unless penalties or interest are
payable as a result of the late payment of taxes by
Tenant). in the event of a future change in the method
of taxation, any franchise, income, profit or any other
charge which shall be levied, imposed or assessed
against such real property in substitution in whole or
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“Related Entity”
“Related Entity Assignment”
“Related Entity Sublease”

“Related Person”

“Reletting Costs”
“Rent”

*Rent Commencement Date”

“Rules and Regulations”

“Security”

“Security Depository™
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in part for or in lien of any tax, assessment or other
charge which would otherwise constitute Real Estate
Taxes under the foregoing provisions of this
definition, shall be deemed to be Real Estate Taxes for
the purpose of thig Lease.

As defined in Section 12.14 hereof.
As defined in Section 12.14 hereof,
As defined in Section 12.14 hereof.

A Related Person is (a) A Person more than five
percent (5%) of the issued and outstanding stock,
membership interests or other equity interests of
which, or more than a five percent (5%) beneficial
interest in which, is owned directly or indirectly by an
Owning Person’s Owner, an Owning Person or an
Owned Person, or (b) a Person owning directly or
indirectly more than five percent (5%) of the issued
and outstanding stock, membership interests or other
equity interests of, or more than a five percent (5%)
beneficial interest in, any Owned Person.

As defined in Subsection 18.01.02 hereof.
Base Rent plus Additional Rent, including ERIF.

November 1, 2011, subject to adjustment as provided
in Section 24.03 hereof,

Rules and Regulations annexed hereto as Exhibit B
and such other and further reasonable Rules and
Regulations as Landlord may adopt from time o time
in accordance with Section 3.08 hereof.

Three Hundred Twenty Nine Thousand Six Hundred
Fifty Eight and 00/100 Dollars ($329,658.00). At the
time of the signing and delivery of this Lease, Tenant
shall deliver to Landlord, as and for the Security, an
irrevocable transferrable letter of credit as required by
the provisions of Sections 29.01 and 29.06 hereof.

Citibank, N.A., 666 Fifth Avenue, New York, New
York 10019 or any other depository in the Siate of
New York provided Landlord notifies Tenant of same,




“Stock Transfer”

“Substantial Completion” or
“Substantially Completed”

“Superior Lease”

“Tax Statement”

“Tax Year”

“Tenant”

“Tenant’s Business”

“Tenant’s Casualty Reminder Notice”

“Tenant’s Persons”

“Tenant’s Share”

“Tenant’s Tax Payment”
“Term!}
“Term End Date”

“Transfer Profit”

As defined in Section 12.14 hereof.

As defined in Section 7.04.

Any lease now in existence or hereafter created which
is superior to this Lease.

As defined in Section 21.02 hereof.
The period from July | to June 30.
As detined in the Preamble hereto.
Investment banking.

As defined in Section 10.02 hereof.

Tenant’s officers, directors, managers, partners,
shareholders, beneficial owners, members, employees,
contractors, agents, representatives, licensees, space
designers, architects, permitted assignees, permitted
subtenants and their respective officers, directors,
managers, pariners, shareholders, beneficial owners,

employees, confractors, agents, representatives,
licensees,  space  designers,  architects and
representatives.

Tenant’s proportionate share shall be deemed to be
1.10%, The foregoing percentage amount is
acknowledged to be an approximation only (but not
subject to modification) and to have been fairly
determined solely for the purpose of computing
Tenant’s confribution for Rent escalation charges
pursuant to this Lease,

As defined in Section 21.01 hereof.
Ag defined in the Recital hereto.
November 30, 2017.

As defined in Section 12,10 hereof.

Section 1.02  Additional Definitions. All terms of this Lease, which are not defined in

Section 1.01 shall have the meanings set forth in this Lease,
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Section 1.03  Captions. Captions and other headings of this Lease are for convenience
of reference only and in no way define, limit, prescribe, expand or otherwise alter the scope or
intent of this Lease or in any way affect this Lease or any provision hereof.

Section 1.04 Interpretation. Words in the singular shall be held to include the plural
and vice versa and words of one gender shall be held to include another gender as the context
requires. The terms “hereof,” “herein” and “herewith” and words of similar import shall be
construed to refer to this Lease in its entirety and not to any particular provision unless otherwise
stated, The use herein of the word “including” when following any general statement, term or
matter shall not be construed to limit such statement, term or matter to the specific items or
matters set forth immediately following such word or to similar items or matters whether or not
non limiting language (such as “without limitation” or “but not Hmited t0” or words of similar
import) is used with reference thereto, but rather shall be deemed tfo refer to all other items or

matters that could reasonably fall within the broadest possible scope of such general statement,
term or matier.

Section 1.05 Geverning Law. This Lease shall be construed and enforced in
accordance with and governed by the substantive laws of the Governing Jurisdiction applicable
to contracts to be performed entirely within the Governing Jurisdiction as though (if not actually
the case) this Lease were to be performed entirely within the Governing Jurisdiction and as
though (if not actually the case) all of the parties to this Lease were domiciliaries of the
Governing Jurisdiction.

Section 1.06 Construction. All parties to this Lease have been represented by counsel,
and this Lease has been the subject of extensive review and negotiation. This Lease shall be
construed without regard to any presumption or rule requiring construction against the party
drafting or causing any instrument to be drafted. It is the intention of all of the parties hereto that
each of the provisions of this Lease be interpreted in such a manner as to sustain the
enforceability of such provision. In all cases in which one or more constructions of such
provision would result in the determination that such provision is unenforceable, all of the parties
hereto infend that construction of the provision that would result in the provision being
enforceable shall be deemed to control.

Section 1.07 Schedules and Exhibits. All schedules and exhibits attached to this
Lease are incorporated in, and made a part of, this Lease.

ARTICLE 2
RENT

Section 2.01 Base Reni. During the Term, Tenant shall pay to Landlord, in such
currency of the United States of America as at the time of payment shall be legal tender for the
payment of public and private debts, at the Landlord’s Address, an annual base rental, as the
same may be adjusted pursvant to the provisions of this Lease (“Base Rent™), as follows:

Base Rent
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Periods Annual Monthly
QOctober 1, 2011 - September 30, 2012 $308,616.00 $25,718.00
October 1, 2012 - September 30, 2013 $308,616.00 $25,718.00
October 1, 2013 - September 30, 2014 $308,616.00 $25,718.00
October 1, 2014 - September 30, 2015 $329,658.00 $27,471.50
October 1, 2015 - September 30, 2016 $329,658.00 $27471.50
October 1, 2016 - September 30, 2017 $325,658.00 $27,471.50
October 1, 2017 - November 30, 2017 $329,658.00 $27471.50

Section2.02 Base Rent Commencement. The Base Rent shall be payable in equal
monthly installments in advance on or before the first day of each calendar month during the
Term. Tenant’s obligation to pay Base Rent (plus the ERIF amount as provided in Section 20.02
hereof) shall commence on the Rent Commencement Date; provided, however, that if an Event
of Default hereunder has ocourred and remains uncured after the Commencement Date and prior
to the Rent Commencement Date, Tenant’s obligation to pay Base Rent shall commence as of
the earlier of the Commencement Date or the date the Event of Default occurred. The first
monthly installment of Base Rent payable for the first full calendar month immediately
following the month in which the Rent Commencement Date occurs (or, if the Rent
Commencement Date is the first day of the calendar month, that calendar month), together with
an amount equal to one month’s ERIF as provided in Section 20.02 plus a Jetter of credit for the
Security, is due and payable by Tenant upon execution of this Lease. In addition, if the Rent
Commencement Date is other than the first day of a calendar month, the Base Rent payable for
the first calendar month of the Term in which Base Rent is payable hereunder shall be pro rated
to reflect the number of days during the calendar month starting with the Rent Commencement
Date and ending with the last day of such month and shall be billed by Landlord to, and payable
by, Tenant on the Rent Commencement Date.

Section 2.03  Additional Rent. In addition to Base Rent, Tenant shall pay all sums,
costs, expenses and other amounts which Tenant is obligated to pay to Landiord hereunder other
than Base Rent (collectively, “Additional Rent”) including, without limitation, the costs and
expenses and other amounts paid or incurred by Landlord which are required to be paid by
Tenant under any of the provisions of this Lease. Additional Rent shall be due and payable
within ten (10} days following Landlord’s demand therefor, except to the extent that a different
period is specifically provided herein for one or more particular items of Additional Rent. Inthe
event of any non-payment of any Additional Rent, Landlord shall have all of the rights and
remedies provided for herein by law and in equity in the event of the non-payment of Base Rent,

Section 2.04 Rent Obligations. Subject to Tenant’s limited rights as expressly set
forth herein (and limited to the time periods and manner expressty set forth herein with respect to
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Tenant’s limited right of dispute) to dispute the correctness of any statement, bill or demand
furnished by Landlord with respect to any item of Additional Rent provided for in this Lease,
Tenant’s obligation to make any Tenant’s Tax Payment or Tenant’s Share of increases in
Operating Expenses and any and all other items of Additional Rent as hereinafter provided shall
be absolute and not conditioned on the happening of any act, thing or occurrence, including,
without limitation, the time or timeliness at or with which a stafement, bill or demand is
furnished to or made upon Tenant, other than the occurrence of cost increases giving rise to the
obligation to make such payments. Landlord’s failure during the Term to prepare and deliver
any statements or bills required to be delivered to Tenant hereunder, or Landlord’s failure to
make a demand under any other provisions of this Lease shall not in any way be or be deemed to
be a waiver of, or cause Landlord to forfeit or surrender its rights to collect, any Additional Rent
which may have become due under this Lease. Tenant’s liability for Additional Rent shall
continue unabated during the remainder of the Term and shall survive the Expiration Date. In no
event shall any adjustment of any payments payable by Tenant in accordance with the provisions
of Articles 21 and 22 hereof result in a decrease in Base Rent, nor shall any adjustment of any
Additional Rent payable by Tenant pursuant to any provision of this Lease result in a decrease in
any other Additional Rent payable by Tenant pursuant to any other provision of this Lease.
Subject to the forgoing limitation, nothing herein contained shall affect Tenant’s right to receive
a credit or refund of any overpayment of Tenant’s Tax Payment or Tenant’s Share of Operating
Expenses to the extent such credit or refund is applicable under the provisions of Sections 21.03
or 22.05 hereof. The payment of each item Additional Rent is an obligation supplemental to and
independent of Tenant’s obligations to pay Base Rent and any other item of Additional Rent.

Section 2.05 Payment. Except to the extent expressly provided to the contrary in this
Lease, Base Rent and any Additional Rent shall be paid to Landlord (a) without notice or
demand therefor, (b) without abatement, deduction or setoff of any kind whatsoever and (c)
without regard to any counterclaim or defense that Tenant may have against Landlord, If
Landlord receives from Tenant any payment less than the sum of Base Rent and Additional Rent
then due and owing, pursuant to this Lease, Tenant hereby waives its right, if any, to designate
the items to which such payment shall be applied. Landlord, in its sole discretion, may apply
such payment in whole or in part fo any Base Rent, any Additional Rent or to any combination
thereof then due and payable hereunder. All payments of Rent to be made by Tenant pursuant to
this Lease shall be made by checks drawn upon a United States bank provided the branch of such
bank where the checks are drawn is located in the United States. Landlord reserves the right, if it
so elects, if Tenant shall default in making any payment of Rent and such default shall continue
beyond the expiration of any applicable notice and/or cure period, to require that all future
payments of Rent hereunder be in the form of certified check or be by wire transfer. In the event
this Lease shall commence on a day other than the first day of a calendar month, or expire on a
day other than the last day of a calendar month, the Base Rent and Additional Rent for such
month shall be pro rated to reflect the number of days during such calendar month that this Lease
1s in effect,

Section 2.06 Apportionments. Any apportionments or prorations of Rent to be made
under this Lease shall be computed on the basis of a ihree hundred sixty (360) day year, with
twelve (12) months of thirty (30) days each.

i1
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ARTICLE 3
USE OF THE DEMISED PREMISES

Section 3.01 Quiet Enjoyment. Upon paying Rent and upon observing and
performing all the terms, covenants and conditions of this Lease on Tenant’s part to be observed
and performed, Tenant shall quietly have and enjoy the Demised Premises during the Term
without hindrance or molestation by anyone claiming by, through or under Landlord, subject,
however, to the exceptions, reservations and conditions of this Lease including, without
limitation, the mortgages and leases to which this Lease is subordinate and to which this Lease
may hereafler be or become subordinate as more particularly described in Article 27 hereof.

Section 3,02 Permitted Use. Tenant shall use and occupy the Demised Premises solely
for the Permitted Use in connection with the conduct of Tenant’s Business and for no other
purpose or use but in all (by way of limitation and not expansion of Tenant’s Permitted Use)
events the Demised Premises shall be used by Tenant or any Tenant Person in a manner that is
consistent with the first-class, high-quality reputation of the Building and consistent with the
certificate of occupancy then applicable to the Building and/or the Demised Premises. This
statement as to the nature of the Tenant’s use of the Demised Premises shall not constitute a
representation or guaranty by Landlord that such use is lawful or permissible under any
certificate of occupancy issued for the Demised Premises or the Building or is otherwise
permitted by Applicable Law.

Section 3.03  Prohibited Conduct. Tenant shall discontinue, prevent and prohibit all of
the following in the Demised Premises and in the Common Areas by Tenant or any one or more
of Tenant’s Persons: (a) the placement of any signs or lettering in, behind or in front of the
windows of the Demised Premises; (b) the causing, permitting or suffexing of any and all sounds
and/or visual effects and or magnetic fields, radio waves, microwaves, radiation, and/or odors,
fumes, smoke and vapors to emanate from the Demised Premises; (¢) conducting or permitting
any fire, bankruptcy, auction or “going out of business” sale (whether real or fictitious) in the
Demised Premises, or utilize any unethical method of business operation; (d) using, or permitting
to be used, any advertising medium and/or loud speaker, and/or sound amplifier, and/or radio or
television broadcast which may be heard outside the Demised Premises; (¢) using the plunbing
facilities for any purpose other than that for which they were constructed, or dispose of any
garbage or other foreign substance therein, whether through the utilization of so-called
“disposal” or similar units, or otherwise; (f) using the plumbing facilities for refrigeration
purposes or for any other purposes other then that for which they are constructed; (g) the
throwing of foreign substances of any kind into any plumbing facilities (all grease traps, if any,
shall be installed and maintained in accordance with applicable law and in accordance with
Landlord’s requirements); (h) performing any act or carrying on any practice which may
damage, mar or deface the Demised Premises or any other part of the Building; (i) operating on
the Demised Premises or in any part of the Building any coin or token operated vending machine
or similar device (including, without limitation, pay telephones, pay lockers, pay toilets, scales,
amusement devices, and machines for the sale of beverages, foods, candy, cigarettes or other
merchandise and/or commodities); (j) suffering, allowing or penmnitting the erection or display in,
on or from the Demised Premises any exhibits, banners, decorations, flags, bunting or any other
similar or dissimilar kind or form of description or display without Landlord’s prior written
consent in each instance; (k) intentionally omitted; (1) taking any action which would violate
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Landlord’s union coniracts, if any, affecting the Building or create any work stoppage, picketing,
Iabor disruption or dispute, or any inteiference with the business of Landlord or any tenant or
occupant in the Building or with the rights and privileges of any invitee or other person(s)
lawfully in and upon the Building, or create any impairment or reduction of the goodwill of the
Building; (i) changing (whether by alteration, replacement, rebuilding or otherwise) the exterior
color andfor architectural treatment of the Demised Premises or of the Building or any part
thereof except doors to the Demised Premises; (n) subjecting any fixtures or equipment in or on
the Demised Premises which are affixed to the realty, to any morigage, liens, conditional sales
agreements, security interests or encumbrances; (o) permitting window cleaning or other exterior
maintenance and janitorial-services in and for the Demised Premises to be performed except by
such person(s) as shall be reasonably approved by Landlord and except during hours reasonably
designated for such purposes by Landlord; (p) installing, operating or maintaining in the
Demised Premises any electrical equipment which will cause the electrical usage in the Demised
Premises to exceed the Permitted Electrical Load; (q) suffering, allowing or permitting any
offensive or obnoxious vibration, noise, odor or other undesirable effect to emanate from the
Demised Premises, or any machine or other installation therein, or otherwise suffering, allowing
or permitting the same to constitute a nuisance or otherwise unreasonably interfere with the
safety, comfort or convenience of Landlord or any of the other occupants of the Building or their
customers, agents or invitees or any others lawfully in or upon said building; upon notice by
Landlord to Tenant that any of the aforesaid is occurring, Tenant shall forthwith (but in all events
within ten (10) business days) remove or control the same and if any such condition is not
remedied, then Landlord may, at its discretion, treat such failure as a material default under this
Lease; (r) permitting any business to be operated in or from the Demised Premises by any
concessionaire or licensee; and (s) bringing, storing or permitting to be brought or stored in, on
or at the Demised Premises or any other part of the Building any obscene or pornographic
material (porographic material is defined for purposes of this Article as any written or pictorial
matter with prurient appeal or any objects of instrument that are primarily concerned with lewd
or prurient sexual activity (obscene material is defined here as it is in Penal Law §235.00), or
conducting or permitting to be conducted any obscene, nude, or semi-nude live performances on
the Demised Premises or any other part of the Building, or permitting use of the Demised
Premises or any other part of the Building for nude modeling, rap sessions, or as a so-called
rubber goods shops, or as a sex club of any sort, or as a “massage parlor.” Tenant shall not use
or permit to be used by any Tenant Person any space outside the Demised Premises for any
purpose or permit any business or use to be operated or conducted from the Demised Premises
by any licensee or concessionaire. Tenant acknowledges that Landlord’s damages resulting from
any breach of this Section 3.03 or Section 3,04 hereof are difficult, if not impossible, to ascertain
and concedes that, among other remedies for such breach permitted by law or by the provisions
of this Lease, Landlord shall be entitled to enjoin from any such violation(s) Tenant and/or at
Landlord’s election any one or more of Tenant’s Persons,

Section 3.04 Prohibited Uses. Tenant shall not use or allow the Demised Premises to
be used or occupied for any unlawful purpose or in violation of any certificate of occupancy
covering or affecting the uses of the Building and shall not suffer any act to be done or any
condition to exist on the Demised Premises or any part of the Building, or any article to be
brought thereon, which may be dangerous, or which may constitute a nuisance, public or private,
or which may make void or voidable any insurance then in force with respect thereto or which, in
Landlord’s reasonable judgment, would adversely affect (a) the proper and economical rendition
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of any service required to be furnished to any tenant of the Building, (b) the use or enjoyment of
any part of the Building by Landlord or by any other tenant or occupant of any portion of the
Building or (c) the appearance, character or reputation of the Building as a first-class office
building. Landlord will not cause (and will not permif) the certificate of occupancy for the
Building to be changed with respect to Tenant’s Permitted Use of the Demised Premises. In
particular, and not by way of limitation of any of the foregoing, no portion of the Demised
Premises shall be used as, by or for any branch office or public accommodation office of any
lending institution, a public stenographer or typist, mailing address or telephone answering
service, telephone or telegraph agency, telephone or secretarial service, messenger service, copy
center, mail forwarding or processing service, commmercial document reproduction, offset
printing service, photographic or reproduction service, travel or tourist agency, employment
agency, public restaurant or bar or an operation for the sale of foodstuffs or edibles, a doctor’s or
dentist’s office or a-medical or health clinic, hospital or hospice, barber shop, beauty parlor or
shop, or a business for the sale of electronic equipment, rugs or tapesiries, a place of access to
the public of vending machines, retail or wholesale or discount shop for the sale of any
merchandise, retail service shop, manufacturing, labor union, school, training facility except for
Tenant’s employees regularly working at the Demised Premises, classroom or other educational
facility, foreign or domestic governmental or quasi-governmental bureau, authority, department
or agency or other subdivision thereof, or for any immoral purpose or any of the uses described
in Sections 3.03 hereof, or for any other use which, in Landlord’s reasonable judgment, is likely
to create excessive traffic or cause unreasonable disturbance to other tenants in the Building;
provided, however, that nothing hereinabove contained shall prohibit Tenant’s use of the
Demised Premises for executive and general office use.

Section 3.05 Permits and Approvals. Tenant, at its cost and expense, shall obtain and
maintain all necessary permits, licenses and governmental approvals requisite to the conduct of
Tenant’s Business at the Demised Premises (except that Tenant may not make application for or
cause the change of any certificate occupancy for the Building or any portion thereof). Any
Alteration required to comply with the foregoing provisions of this Section 3.05 shall be
performed in accordance with the provisions of Article 7 hereof and all other applicable
provisions of this Lease.

Section 3.06 Title Protection. Tenant shall not suffer or permit the Demised Premises
and/or the Building, or any part thereof, to be used () by the public without restriction, (b} in
such manner as might reasonably tend to impair Landlord’s title to the Building or (c) as might
reasonably make possible a claim or claims of adverse usage, adverse possession or prescription
by any Person or by the public, or of implied dedication or other similar claims of, in, to or with
respect to the Demised Premises and/or the Building.

Section 3.07 Vault Space. No vaults, vault space or area, whether enclosed or covered,
not within the property line of the Building is leased hereunder, anything contained in or
indicated on any sketch, blueprint or plan or anything contained ¢lsewhere in this Lease to the
contrary notwithstanding. Landlord makes no representation as fo the location of the property
line of the Building. All vaults and vault space and all such areas not within the property line of
the Building, which Tenant may be permitted to use and/or occupy, are to be used and/or
occupied under a revocable license, and if any such license shall be revoked, or if the amount of
such space or area shall be diminished or required by any federal, state or municipal authority or
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public utility, Landlord shall not be subject to any Hability nor shall Tenant be entitled to any
compensation or diminution or abatement of Rent, nor shall such revocation, diminution or
requisition be deemed a constructive or actual eviction, Any tax, fee or charge of municipal
authorities for such vault or area shall be paid by Tenant.

Section 3.08 Rules and Regulations. Tenant and Tenant’s Persons shall observe
faithfilly, and comply strictly with, the Rules and Regulations annexed hereto as Exhibit B and
such other and further reasonable Rules and Regulations as Landlord may adopt from time to
time, Notice of any additional Rules or Regulations shall be given in such manner as Landlord
may elect. The Rules and Regulations shall be applied and enforced in a uniform and non-
discriminatory manner. Nothing in this Lease shall be construed to impose upon Landlord any
duty or obligation to enforce the Rules and Regulations or terms, covenants or conditions in any
other lease as against any other fenant or occupant of the Building, and Landiord shall not be
liable to Tenant for violation of any one or more Rule or Regulation by any other tenant, its
servants, employees, agents, contractors, licensees, invitees or visitors; provided, however, that
such Rules and Regulations shall not be applied or enforced in a discriminatory manner among
office tenants of the Building,

Section 3.09 Light and Air. This Lease does not grant any legal rights 1o “light and
air” outside the Demised Premises nor any particular view visible from the Demised Premises,
nor any easements, licenses or other interests unless expressly contained in this Lease.

Section 3.10 Appearance. The Building has been developed and is maintained by
Landlord as a location for an outstanding type of business occupancy. Tenant represents and
watrants that the business to be conducted by Tenant at the Demised Premises will be “first
class” and reputable in every respect. Throughout the term of this Lease the appearance of the
Demised Premises and the deportment of all personnel employed therein, and any signs,
lettering, announcements or any other kind or form of descriptions displayed in or about the
Demised Premises, will, together with any lighting or other features pertinent thereto, be and at
all times shall meet with Landlord’s prior written approval and, if at any time any of the
foregoing shall be reasonably disapproved by Landlord, Tenant shall eliminate the grounds for
such disapproval in such a manner and within such reasonable time as may be specified by
Landlord in a written notice given by it to Tenant.

Section 3,11 Supplies. Incoming supplies, fixfures, furnishings, equipment, bulk
deliveries or merchandise shall not be brought into the Demised Premises through the main
Iobby entrance of the Building, but shall at all times be delivered through the basement or
through the Demised Premises through entrances to the Demised Premises opening directly to
the outside of the Building or as otherwise directed by Landlord.

Section 3.12 Signage. Any sign which shall be visible from the outside of the Demised
Premises or which shall be displayed in any portion of the Demised Premises open to the general
public shall be subject to Landlord’s reasonable approval.
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ARTICLE 4
CONDITION OF THE DEMISED PREMISES

Section 4.01 Condition at Inception. Tenant represents that the Demised Premises
and all electrical, heating, ventilating, air conditioning, plumbing and other systems affecting the
same have been inspected by Tenant and by Tenant’s engineers (or that Tenant has waived such
inspection) and that Tenant has accepted the Demised Premises in its current “as is” condition
and, except as expressly set forth in this Lease, shall accept the Demised Premises in its current
“as is” condition, ordinary wear and tear excepted (between the execution of this Lease and the
Commencement Date) on the Commencement Date without representation or warranty, express
or implied, in fact or by law, by Landlord and without recourse to Landlord as, to the nature,
condition or usability of the Demised Premises. Subject to the foregoing, Tenant’s taking of
possession of the Demised Premises shall be conclusive evidence that the Demised Premises
were in good and satisfactory condition at the time such possession was so taken, Except as
expressly set forth in this Lease, neither Landlord nor Landlord’s agenis have made any
representations or promises with respect to the physical condition of the Building, the land upon
which it is erected or the Demised Premises, the rents, value, expenses of operation or any other
matter or thing affecting or related to the Demised Premises except as expressly set forth in this
f.ease.

Section 4.02 Excavation and Shoring. If any excavation shall be made or
contemplated to be made for building or for other purposes upon property or streets adjacent to
or nearby the Building, Tenant, at Tenant’s option, either shall (a) afford to the Person(s) causing
or authorized to cause such excavation the right to enter upon the Demised Premises for the
purpose of doing such work as such Person(s) and Landlord shall consider to be necessary for the
preservation of the walls or structures of the Building from injury or damage and to support the
same by proper foundations or (b} at its expense, do or cause to be done all such work as may be
necessary to preserve any of the walls or structures of the Building from injury or damage and to
support the same by proper foundations. By reason of any such excavation or work, Tenant shall
not have any claim against Landlord for damages or indemnity or for suspension, diminution,
abatement, setoff or reduction of Rent. Except in the case of an emergency, Landlord shall
endeavor to have any such eniry accomplished during reasonable hours in the presence of a
representative of Tenant, who shall be designated promptly upon Landlord’s request.

ARTICLE 5
COMPLIANCE WITH LAWS

Section 5.01 Applicable Law. Tenant, at its sole cost and expense, shall promptly
comply with all Applicable Laws which shall impose any violation, order or duty upon Landlord
or Tenant with respect to (a) the Demised Premises and/or (b) the Building, if arising out of
Tenant’s Permitted Use {other than executive and general office use except as expressly provided
in Section 5.07 below and elsewhere in this Lease) or any particular use or manner of use of the
Demised Premises by Tenant or any one or more of Tenant’s Persons. Nothing herein shall
require Tenant to make struciural repairs or Alterations unless Tenant has, by its Permitied Use
or by its manner of use of the Demised Premises or method of operation therein, violated any
Applicable Laws, Landlord shall comply with all Applicable Laws that are not Tenant’s
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responsibility if the failure to so comply would materially and adversely affect Tenant’s ability to
use the Demised Premises for executive and general office use.

Section 5.02 Contests. After providing security to Landlord to Landlord’s satisfaction
and to the satisfaction of Lender against all damages, interest, penalties and expenses, including,
without limitation, reasonable Professional Fees, by cash deposit or by surety bond in an amount
and with a company safisfactory to Landlord, Tenant may contest and appeal any such
Applicable Laws, provided that such contest or appeal (8) is reasonable, (b) is conducted with all
reasonable promptoess and (¢) such appeal shall not (i) subject Landiord (or any of Landlord’s
Indemnitees) to prosecution for a criminal offense, (i) subject the Building to any lien, (iii)
constitute a default under any lease or mortgage under which Landlord may be obligated or (iv)
cause the Demised Premises or any part thereof to be condemned or vacated.

Section 5.03  Aveidance of Liability. Tenant shall not do or permit any act or thing to
be done (or fail to do any act or thing which failure would have the same result) in, on, about, or
to the Demised Premises and Tenant and Tenant’s Persons shall not do or fail to do any act in the
Building which is contrary to law, or which will invalidate or be in conflict with liability, fire or
other policies of insurance at any time carried (or required to be carried) by or for the benefit of
Landlord with respect to the Demised Premises or the Building, or which shall or might subject
Landlord to any liability or responsibility to any Person or for injury to any Person or for
property damage, nor shall Tenant keep anything in the Demised Premises except as now or
hereafter permitted by the Fire Department, Board of Fire Underwriters, Fire Insurance Rating
Organization or other authority having jurisdiction, and then only in such manner and such
quantity so as to not (a) violate any law and/or (b) to increase the rate for fire insurance
applicable to the Building, nor use the Demised Premises in a manner which will increase the
insurance rate for the Building or any property located therein over that in effect prior fo the
commencement of Tenant’s occupancy.

Section 5.04 Costs. Tenant shall pay all costs, expenses, fines, penalties or damages
which may be imposed upon Landlord (and/or any one or more of Landlord's Indemnitees) or
upon Tenant by reason of Tenant’s failure to comply with the provisions of this Article 5 and, if
by reason of such failure, the fire insurance rate during the Term or any portion of the Term shall
be higher than it otherwise would be for Landlord and/or any one or more of Landlord’s
Indemnitess, then Tenant shall reimburse Landlord, as Additional Rent, for that portion of all
insurance premiums thereafter paid by Landlord which shall have been charged because of such
failure by Tenant. Tenant shall make such reimbursement within ten (10) days of Landlord’s
demand therefor. In any action or proceeding in which Landlord and Tenant are parties, a
schedule or “make-up” of inswrance rates for the Building and/or the Demised Premises issued
by the New York Fire Insurance Exchange, or other body making fire insurance rates applicable
to said premises, shall be conclusive evidence of the facts therein stated and of the several items
and charges in the fire insurance rates then applicable to the Building and/or the Demised
Premises.

Section 5.05 Heavy Installation. Tenant shall not move any safe, heavy machinery,
heavy equipment, bulky maiter or fixtures into or out of or within the Building or install, erect,
assemble or construct any thereof without Landlord’s prior writien consent in each instance. If
such safe, machinery, equipment, bulky matter or fixtures requires special handling, all work in
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connection therewith shall comply with Applicable Laws and shall be done during such howrs as
Landlord may designate,

Section 5.06 Eloor Loads. Tenant shall not place any load, heavy article or installation
(such as safes, vaults, filing systems, libraries or other heavy fumiture or equipment) upon any
floor of the Demised Premises exceeding the floor load per square foot area which it was
designed to carry and which is allowed by law, Landlord reserves the right to prescribe the
weight and position of all heavy articles or installations, and the same shall be placed and
maintained at Tenant’s expense, in settings sufficient, in Landlord’s judgment, to absorb and
prevent vibration, noise and annoyance to any Person in the Building.

Section 5.07 Sprinklers. Ifthe New York Board of Fire Underwriters or the New York
Fire Insurance Exchange or any bureau, department or official of the federal, state or city
government require or recommend the installation of a sprinkler system or that any changes,
modifications, alterations, or additional sprinkler heads or other equipment be made or supplied
to any then existing sprinkler system by reason of Tenant’s Business, Tenant’s manner of use
and occupancy of the Demised Premises or the location of partitions, trade fixtures, or other
contents of the Demised Premises, or as a result of any Alterations by Tenant or Tenant’s breach
of it’s obligation under this Lease, or for any other reason, or if any such sprinkler system
installations, changes modifications, alterations, additional sprinkler heads or other such
equipment, become necessary to prevent the imposition of a penalty or charge against the full
allowance for a sprinkler system in the fire insurance rate set by any exchange or by any fire
insurance company, Tenant shall, at Tenant’s expense, promptly make such sprinkler system
installations, changes modifications, alterations, and supply additional sprinkler heads or other
equipment as required whether the work involved shall be structural or non-structural in nature.

Section 5.08 Environmental Matters. Neither Tenant nor any Tenant Person shall
place or release upon, in, under, about or near the Demised Premises or any other portion of the
Building any hazardous substances, toxic waste or waste products or substances defined as
hazardous under Applicable Law except for storage, handling and use of reasonable quantities
and types of cleaning fluids and office supplies in the Demised Premises in the ordinary course
and prudent conduct of Tenant’s Business in compliance with Applicable Law.

ARTICLE 6
REPAIRS MAINTENANCE

Section 6.01 Repair Obligation. Landlord shall maintain and repair the public
portions and structural components of the Building, both exterior and interior, including the
Building’s systems and Common Area. Throughout the Term, Tenant, at Tenant’s expense, shall
take good care of the Demised Premises and the fixtures and appurtenances therein and shall
make all repairs thereto (other then structural repairs which shall be repaired by Landlord at
Tenant’s expense if such repairs are required as the result of the acts or omissions of Tenant or
any one or more of Tenant’s Persons), as and when needed to preserve them in good working
order and condition, reasonable wear and tear, obsolescence and damage from the elements, fire
ot other casualty, excepted. Notwithstanding the foregoing, all damage or injury to the Demised
Premises or to any other part of the Building, or to its fixtures, equipment and appurtenances,
caused by or resulting from neglect or improper conduct of Tenant and/or any one or more of
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Tenant’s Persons shall be repaired, if requiring non-structural repair only, promptly by Tenant at
its expense, to the reasonable satisfaction of Landlord, and if requiring structural repairs by
Landlord at Tenant’s expense. Tenant shall also repair, at his sole cost and expense, all damage
to the Building and the Demised Premises caused by the moving of Tenant’s fixtures, furniture,
equipment, supplies or any other things used by Tenant and any one or more of Tenant’s
Persons. Al the aforesaid repairs shall be of quality or class equal fo the original work or
construction. All repairs made or caused fo be made by Tenant or any Tenant Persons shall be
subject to the provisions of Article 7 hereof. Tenant shall give Landlord prompt notice of any
defective condition in any plumbing, heating, air conditioning, ventilation or electrical system
located in, servicing or passing through the Demised Premises and, following such notice and
provided that such system is part of the Building as the same exists on the date hereof (or as
modified by Landlord), Landlord shall remedy the condition with due diligence, at Landlord’s
expense, but at the expense of Tenant to the extent such repairs are necessitated by damage or
injury attributable to Tenant and/or any one or more of Tenant’s Persons.

Section 6.02 No Allowance. Except as specifically provided in this Lease, there shall
be no allowance to Tenant for a diminution of rental value and no liability on the part of
Landlord by reason of inconvenience, annoyance or injury to business arising from Landlord,
Tenant or others making or failing o make any repairs, alterations, additions or improvements in
or to any portion of the Building or the Demised Premises or in and to the fixtures,
appurtenances or equipment thereof.

Section 6.03 Excluded Casualties. Unless otherwise provided, the provisions of this
Article 6 with respect to the making of repairs shall not apply in the case of fire or other casualty
which are governed by Article 10 hereof. Any repairs made or caused to be made by Tenant or
any Tenant Person shall be subject to the provisions of Article 7 hereof.

Section 6.04 Intentionally Omitted.

Section 6.05 Intentionally Omitted.

Section 6,06 Window Cleaning and Janitorial Services. Tenant shall not clean, nor
require, permit, suffer or allow any window in the Demised Premises to be cleaned, from the
ontside in violation of Section 202 of the Labor Law, or any other applicable law, or of the rules
of the Board of Standards and Appeals, or of any other board or body having or asserting
jurisdiction. Tenant shall permit window cleaning or other exterior maintenance and janitorial
services in and for the Demised Premises to be performed only by such Person(s) as shall be
approved by Landlord and only during reasonable howrs designated for such purposes by
Landlord.

ARTICLE 7
ALTERATIONS

Section 7.01 Reawirements. Throughout the Term, Tenant shall not make any
alterations, additions or improvements (collectively, “Alterations™ in and to the Demised
Premises or the Building, other than normal painting, carpeting, wall coverings and office
decorations (which normal painting, carpeting, wall coverings and office decorations are
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sometimes collectively referred to herein as “Excepted Alterations”), change (whether by
alteration, replacement, rebuilding or otherwise) the exterior color and/or architectural treatment
of the Demised Premises or of the Building or any part thereof, without obtaining Landlord’s
prior written consent in each instance, Landlord’s consent shall not be unreasonably withheld if,
in Landlord’s determination, the Alteration {other than Excepted Alterations): (a) has no adverse
effect on the Building’s structure or systems including, without Iimitation, the Building’s
mechanical, electrical, plumbing, HVAC, fire safety, fire protection, telecommunication systems
or elevator systems and curtain wall; (b) is not visible from the exterior of the Demised Premises;
(c) does not result in a violation of, or require a change in, the Building’s certificate of
occupancy; (d) does not affect any area of the Building outside of the Demised Premises; (e)
does not affect the gross area of the Demised Premises other than to a de minimis extent; (£} does
not adversely affect the character or value of the Demised Premises and/or the Building; and (g)
does not violate any Applicable Laws. Forty-five (45) days prior to undertaking any Alteration
of any kind whatsoever, Tenant shall submit to Landlord a statement of the work proposed to be
done, a list of all proposed construction managers, contractors, subconfractors and materialmen,
and, other than for the Excepted Alterations, an estimate of the cost thereof and copies of the
plans and specifications therefor (“Alteration Plans”). No Alferations shall be commenced
unless Landlord shall first have provided written approval of the Alteration Plans, Tenant’s
construction manager, contractors and subcontractors and the Tenant’s cost estimate; provided,
however, that Tenant shall not be required to obtain Landlord’s approval of any Alteration Plans
for Excepted Alterations or cost estimate for Excepted Alterations. All expenses and costs
incidental to any Alteration shall be borne by Tenant. In addition to the foregoing, each of the
following conditions must be complied with by Tenant at Tenant’s sole cost and expense:

7.01.01  Permits. Tenant shall procure and pay for, as the same may be
required from time to time, all approvals, certificates, permits and authorizations of all
governments, municipal departments and governmental subdivisions having jurisdiction
prior to the commencement of any Alteration (other than Excepted Alterations which do
not require such approvals, certificates, permits or authorizations) and, upon completion,
certificates of final approval thereof. Copies of all of such documents shall be delivered
promptly to Landlord .

7.01.02  Standards. The standards of quality, utility and appearance of
all proposed Alterations shall conform to the standards specified and/or to be specified by
Landlord. Tenant shall strictly conform to such standards. Alierations shall be
prosecuted to completion with due diligence, subject to unavoidable delays, in a good and
workmanlike manner and in compliance with the standards of the Building and with all
applicable permits and authorizations, and with all other Applicable Laws.

7.01.03 Insurance Requirements. Tenant shall maintain, at Tenant’s
expense, at all times when any Alteration is in progress (a) workers’ compensation
insurance in statutory limits covering all Persons employed in connection with any
Alteration and with respect to whom death or bodily injury claims might be asserted
against Landlord, or any of Landlord’s Indemnitees, Tenant or the Building (or the
Demised Premises), (b) builder’s risk property insurance, completed value form, covering
all physical loss (including any loss of or damage to supplies, machinery and equipment)
in connection with the making of any Alteration other than an Excepted Alteration, (¢)

20
13407398v.3




general public liability insurance for the mutual benefit of Tenant and Landlord as
required pursuant to Section 9.01(a) hereof and (d) all insurance required by any Lender
in connection with any work performed at or in the Building and () such other insurance
as is commonly requested by landlords and/or mortgagees in connection with work by
tenants at buildings similar to the Building in the city in which the Building is located.
All policies or certificates therefor issued by the respective insurers, accompanied by
evidence satisfactory to Landlord of payment of applicable premiums, shall be delivered
to Landlord prior to the commencement of the Alteration, Al of such policies shall
conform to the requirements of Article 9 of this Lease.

7.01.04  Bond Payment. If the estimated cost of any Alteration (other
than an Excepted Alteration) shall be in excess of Twenty Thousand Dollars ($20,000),
Tenant, before commencement of work and at its expense, shall furnish to Landlord a
performance bond and a labor and materials payment bond, in form and amount
acceptable to Landlord and issued by a surety company accepiable to Landlord,
guaranteeing the completion of the Alteration and payment therefor within a reasonable
time, free and clear of all liens and encumbrances and in accordance with the Alteration
Plans approved by Landlord and in compliance with all Applicable Law.

7.01.05  Payment. All payments to contractors shall be made promptly
as they become due, and evidence of such payments shail be furnished to Landlord upon
request.

7.01.06  Defects. Landlord shall not have any responsibility for any
Alteration made by or on behalf of Tenant and Tenant shall remedy, at its expense and be
responsible for, any and all defects in all such work that may appear during or afier the
completion thereof, and all damage caused during or by virtue of the making of any such
Alteration, whether such defects or damage shall affect the Demised Premises or any
other part of the Building.

7.01.07  Interruption. Landiord shall not have any responsibility for
any interruptions, disturbances or deficiency created in any mechanical, electrical or
structural facilities, within the Building as a result of an Alteration. If such disturbances
or, deficiencies result, Tenant shall be responsible for the correction thereof and to restore
the services to the complete satisfaction of Landlord.

7.01.08  Construction Rules and Regulations. Any consent of
Landlord with respect to a proposed Alteration shall be subject and subordinate to, and
Tenant shall comply with, such rules and regulations that might be established and/or
modified from time fo time (including during the course of construction) by Landlord
with respect to construction including but not limited to the hours of availability of the
Building elevators and the manner of handling materials, equipment and debris to avoid
conflict and interference with the operation of the Building or other construction work
being performed elsewhere in the Building.

7.01.09  Alteration Fees and Costs. Tenant shall pay, upon written
demand from Landlord, all of Landlord’s costs and expenses, including reasonable
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Professional Fees, for reviewing, scheduling, monitoring and supervising any proposed
Alteration, including, without limitation, any costs for security, utilities, trash removal,
temporary barricades, janitorial, engineering, legal, architectural and/or consulting
services, and other matters necessitated by such Alteration, plus a sum equal to five
percent (5%) of the cost of the Alteration then being performed on behalf and/or at the
request of Tenant, (collectively “Landlord’s Alteration Fee™), payable as Additional Rent
within ten (10} days after Landlord’s demand therefor. Notwithstanding anything to the
contrary herein contained, Tenant shall not be required to pay Landlord’s Alteration Fee
in connection with any Alteration that is limited to only the painting of, and the
installation of carpeting or other floor coverings for, the Demised Premises,

Section 7.02 Independent Review of Plans. Landlord shall be entitled to refain
independent consultants to review Tenant’s Alteration Plans, and the progress of construction of
any Alteration {other than Excepted Alterations). In addition to Landlord’s Alteration Fee, all
fees and expenses of such independent consultants in connection therewith shall be reimbursed
by Tenant, within ten (10) business days after demand therefor, and Tenant shall pay all other
reasonable out-of-pocket third party costs incurred by Landlord in connection with such
proposed Alteration. Prior to commencing any Alteration (other than Excepted Alterations),
Tenant shall furnish Landlord with three (3) sets of complete Alteration Plans for such work; at
Landlord’s request, such Alteration Plans shall be in AutoCAD format and pdf format reasonably
specified by Landlord from time to time. Landlord shall use reasonable efforts, consistent with
industry practice and the scope of such proposed Alteration, to respond to Tenant’s request for
consent to such Alteration Plans within (a) fifteen (15) business days after submission thereof to
Landlord in the case of the original submission and (b) ten (10) business days in the case of any
resubmission of disapproved Alteration Plans. Landlord reserves the right, in its sole discretion,
to (i) disapprove any Alteration Plans in whole or in part, (i) reserve approval of items shown
thereon pending its review and approval of other Alteration Plans and (jii) condition its approval
upon Tenant making revisions to such Alteration Plans or supplying additiona! information. Any
Alteration (other than Excepted Alterations) for which consent has been received shall be
performed by Tenant only in accordance with such approved Alteration Plans and no
amendments or additions thereto shall be made without the prior consent of Landlord in each
instance (which consent shall be granted or withheld by Landlord in accordance with and within
the same time frames applicable to Landlord’s review of its initial consent to the applicable
Alteration). Landlord’s review and/or approval of the Alteration Plans or consent to the making
of any Alteration shall not be or be deemed to be: (x) an assurance or an agreement by Landlord
that the contemplated Alteration complies with any Applicable Laws or the Building’s certificate
of occupancy; (y) an approval or an assurance of the sufficiency, adequacy, completeness or any
other aspect of the proposed Alteration; or (z) a waiver by Landlord of Tenant’s required
compliance with any of the terms of this Lease. Tenant shall, within thisty (30) days following
completion of each Alteration (other than Excepted Alterations), provide Landlord with three (3)
complete sets of “as-built” plans in AutoCAD format and, as applicable, either a permanent
certificate of occupancy for such Alterations or evidence of the approval of such Alterations in
accordance with Applicable Laws.

Section 7.03 Cooperation. Subject to Tenant’s compliance with this Lease and the
satisfaction of all of Tenant’s other requirements of this Article 7, Landlord shall reasonably
cooperate with Tenant in the filing of any applications for necessary governmental approvals
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under this Article 7, but Landlord shall not be required to execute any instrument in connection
with such filing unless Landlord is satisfied that the facts and data set forth in such instrument
arc accurate (however, Tenant may not rely upon the execution of such instroment by Landlord
that such facts and/or acts are accurate). Landlord shall not be required fo pay, or be subjected to
any liability for the non-payment of, any costs or expenses in connection with any such
application, and Tenant shall indemnify and hold Landlord harmless from such costs and
expenses including, without limitation, reasonable Professional Fees. Tenant shall pay all such
costs and expenses of Landlord upon demand from fime to time by Landlord as Additional Rent.

Section 7.04 Intentionally Omitted.

ARTICLE 8
MECHANICS LIENS

Section 8.01 Immediate Payment. Tenant shall purchase and pay for all Alterations,
repairs, restorations, decorating and all other work, material and property hereafter installed
within and/or constituting part of the Demised Premises at the time of installation and shall not
pernit any conditional bill of sale, chattel mortgage or other title retention or security agreement
to be filed against any such property.

Section 8.02 Discharge of Liens. If any mechanic’s, laborer’s or materialmen’s lien
shall be filed against the Building (or any potion thereof) or the Demised Premises at any time
for work claimed {or actually) to have been done for or materials elaimed (or actually} to have
been furnished to Tenant (whether or not relating to an Alteration), after notice to Tenant of the
filing thereof, Tenant shall cause such lien to be discharged of record by payment, deposit, bond,
order of a court of competent jurisdiction or otherwise within forty-five (45) days of Tenant’s
receipt of notice of the filing of such lien (or such lesser period as shall be necessary to prevent
foreclosure of such lien or to avoid a default under any financing in which Landlord is a party
and/or any financing then secured in whole or in part by the Building or any portion thereof or
any Superior Lease).

Section 8.03 No Authorization for Liens. Nothing in this Lease or otherwise shall be
or shall be deemed or construed in any way as constituting the consent or permission of
Landlord, express or implied, by inference or otherwise, to any contractor, subcontractor, laborer
or materialman or to any other Person for the filing of any Hen or for the performance of any
labor or the firnishing of any materials for any repair of, or Alteration fo, or any other work in or
upon the Demised Premises which may create or be the basis of any lien or charge against the
estate of Landlord or the estate of any other Person in the Demised Premises or in the Building or
any potion thereof.

ARTICLE 9
INSURANCE

Section 9.01 Reguired Insurance. Tenant, at its expense, shall maintain during the
Term:

(a) commercial general liability insurance against claims for bodily injury,
death or property damage occurring on, in or about the Demised Premises and adjoining
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areas, such insurance to afford protection of not less than Five Million Dollars
{$5,000,000) in respect of bodily injury or death in respect of any one accident and of not
less than Three Million Dollars ($3,000,000) for property damage; and

(b)  fire and extended coverage on an “all-risk™ basis on the contents of the
Demised Premises, including, but not limited to, all personal property, inventory,
equipment, furnishings, furniture and trade fixtures installed therein by Tenant, having a
policy limit of not less than the full “replacement cost” thereof and with a deductible of
not more than Twenty-Five Thousand Dollars ($25,000.00);

) so-called “betterments and improvements” insurance on all permanent
leaschold improvements, changes, alterations, betterments and installments made or paid
for by Tenant in or to the Demised Premises, having a policy limit of not less than the full
“replacement cost” thereof with a deductible of not more than Twenty-Five Thousand
Dollars ($25,000.00);

(@  workers’ compensation insurance in accordance with applicable law; and

(&)  such other insurance in such amounts as may from time to time be
reasonably required by Landlord against other hazards which at the time are commonly
insured against by fenants with regard to premises and buildings similarly situated, due
regard being given to the character of the Building, its use and occupancy; provided,
however, that Tenant shall not be required to maintain such other insurance unless

Landlord requires same to be maintained by the majority of all other office tenants of the
Building.

The dollar amounts set forth in this Section 9.01 (and elsewhere in this Lease, if
applicable) shall be subject to review by Landlord from time to time during the Term, and may
be increased by Landlord in accordance with the requirements imposed by landlords from time to

time with respect to premises similarly situated in other first class office buildings in the
Building neighborhood.

Section 9.02 Compliance with Insurance Company Reguirements. Tenant shall not
violate or permit fo be violated any of the conditions or provisions of any insurance policy
required hereby, carried by Landlord to the extent Tenant is notified in writing thereof (it being
understood that Tenant shall cure such violation upon receipt of such notice). Tenant shall
perform and satisfy the requirements of the companies writing any and all of such policies in
order that at all times such companies shall be willing to write and/or continue such insurance.
In the event of any violation or attempted violation of the provisions of this Section 9.02 by any
subtenant, Tenant shall take all necessary steps, immediately upon knowledge of such violation
or attempted violation, to remedy, or prevent such violation.

Section 9.03 Policies and Insurances. All insurance provided for in Asticle 7 hereof
and in this Article 9 shall (a) be primary and not be concurrent in form or contributing with any
other coverage which Tenant or Landlord may carry, (b) name Landlord (and if required from
time to time by Landlord, Landlord’s Managing Agent, Landlord’s Leasing Agent, Lender(s) or
Tandlord under any Superior Lease) as an additional insured and (c) be effected under valid and
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enforceable policies issued by insurers who are licensed to do business in the State of New York
and who have been approved by Landlord, such approval not to be unreasonably withheld, {d)
shall have a Best’s Rating of A or better (or if the Best’s Rating is no longer employed, then the
rating system selected by Landlord from time to time shall be employed which shall be the rating
system most nearly equal to the current Best Rating of A or better), (¢) will include a contractual
indemnity endorsement in favor of all parties named as additional insureds thereunder and (f)
shall be for a period of not less than one (1) year.

Section 9.04 Certificates. Not later than the Commencement Date, and thereafter not
less than thirty (30) days prior to the expiration dates of expiring policies required pursuant to
this Article 9, original certificates of the insurance, together with evidence of the payment of
premiums thereon, shall be delivered by Tenant to Landlord.

Section 9.05 Waivers of Subrogation. Landlord will include in its insurance policies
appropriate clauses pursuant to which the insurers (a) waive all right of subrogation against
Tenant with respect to losses payable under such policies and/or (b} agree that such policies shall
not be invalidated should Landlord waive in writing, prior to a loss, any or all right of recovery
against any party for losses covered by such policies. Tenant will include in its insurance
policies appropriate clauses pursuant to which the insurers (i) waive the right of subrogation
against Landlord and/or any tenant of space in the Building with respect to losses payable under
such policies and/or (ii) agree that such policies shall not be invalidated should Tenant waive in

writing, prior to a loss, any or all right of recovery against any party for losses covered by such
policies.

Section 9.06 Limited Waiver of Recovery. Provided that Landlord’s right of full
recovery under ifs property insurance policies is not adversely affected or prejudiced thereby,
Landlord hereby waives any and all right of recovery which it might otherwise have against
Tenant, its agents and employees, for loss or damage occurring to the Building, the Demised
Premises and the fixtures, appurtenances and equipment therein, to the extent the same is
covered by Landlord’s insurance, notwithstanding that such loss or damage may result from the
negligence or fault of Tenant, its agents or employees. Provided that Tenant’s right of full
recovery under its aforesaid insurance policies is not adversely affected or prejudiced thereby,
Tenant hereby waives any and all right of recovery which it might otherwise have against
Landlord, its agents and employees, and against every other tenant in the Building who shall
have executed a similar waiver as set forth in this Section 9.06 for loss or damage to Tenant’s
personal property, furniture, furnishings, fixtures, inventory and other property removable by
Tenant under the provisions hereof, notwithstanding that such loss or damage may result from
the negligence or fault of Landlord, its agents or employees, or such other tenant and the agents
or employees thereof. The foregoing waivers shall not apply in favor of a party to this Lease in
the event of any loss or damage resulting from that party’s gross negligence or willful
misconduct.

Section 9.07 Inability to Comply. Landlord and Tenant shall advise the other
prompily if the provisions to be included in their respective insurance policies to provide the
protections contemplated by Sections 9.05 and 9.06 hereof cannot be obtained. Landlord and
Tenant shall notify the other promptly of any cancellation or change of the terms of any such
policy which would affect such clauses.
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Section 9.08 Ne Limit Upon Liability of Tenant. Neither the issuance of any
insurance policy required under this Lease, nor the minimum limits specified herein with respect

to Tenant’s insurance coverage, shall be deemed to limit or restrict in any way Tenant’s Hability
arising under this Lease,

Section 9.09 Tenant's Furnishings. Landlord is not obligated to carry insurance on
Tenant’s furniture and/or furnishings or any fixtures or equipment, improvements, or

appurtenances removable by Tenant and Landlord is not obligated to repair any damage thereto
or replace any thereof.

Section 9.10 Tenant/Landlord Cooperation. Tenant and Landlord shall cooperate in
connection with the collection of any insurance monies that may be due in the event of loss, and
each shall execute and deliver as required such proofs of loss and other instruments which may
be reasonably required for the purpose of obtaining the recovery of any such insurance monies.

Section 9.11  Tenant’s Failure. In the event of Tenant’s failure to comply with the
provisions of this Article 9, Landlord may cause the same to be done for Tenant’s account and
the cost thereof shall be deemed payable to Landlord by Tenant within ten (10) business days of
the date of such bill, as Additional Rent. Supplementing the foregoing, but not in limitation
thereof, Landlord may recover from Tenant, and Tenant agrees to pay as Additional Rent, any
and all damages which Landlord may sustain by reason of Tenant’s failure to obfain and keep in
force insurance required under this Article 9 and this Lease (it being understood and agreed by
Tenant that the damages of Landlord shall not be limited to the amount of the premiums
thereon).

ARTICLE 10
DAMAGE OR DESTRUCTION

Section 10.01 Notice of Casualty. If the Demised Premises or any part thereof shall be
damaged by fire or other casualty, Tenant shail give immediate notice thereof to Landlord and
this Lease shall continue in full force and effect except as hereinafier set forth,

Section 10.02 Termination of Lease. If, in Landlord’s sole determination, (a) the
Building shall be so damaged that Landlord shall decide to demolish it or to rebuild it, or (b)
Landlord’s insurance recovery is not sufficient to pay for all of the costs of restoring the
damaged portions of the Building to the condition of the Building prior to the casualty, or (¢}
Lender does not permit a sufficient amount of the insurance proceeds to be used for restoration
purposes, or (d) the Demised Premises are damaged in whole or in part during the last year of the
Term, or (e) restoration cannot be or is not completed within twelve (12) months of the date of
such casualty or (f) if the Building shall be damaged or destroyed during the last twelve (12)
months of the Term and Tenant’s ability to gain access to the Demised Premises shall be
materially and adversely affected, then, in any of such events, Landlord may elect to {erminate
this Lease by written notice to Tenant given within the later to occur (the “Landlord’s Casualty
Notice Delivery Date™) of (i) ninety {90) days after such casualty or (ii) ten (10) days after the
determination of the amount of insurance proceeds that Landlord will receive as a result of the
casualty. Such termination notice shall specify a date for the expiration of this Lease, which
date shall not be more than sixty (60) days afier the giving of such notice, and upon the date
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specified in such notice the Term shall expire as fully and completely as if such date were the
date set forth herein as the Expiration Date. Tenant shall forthwith quit, surrender and vacate the
Demised Premises (without prejudice, however, to any of Landlord’s rights and remedies against
Tenant under this Lease whether prior to such termination or thereafier), and any Rent owing
shall be paid by Tenant up to such date. In the event Landlord does not elect to terminate,
Landlord shall, on or before the Landlord’s Casualty Notice Delivery Date, provide written
notice to Tenant of Landlord’s reasonable estimate of the time required to substantially repair the
damage (the “Landlord’s Casualty Repair Notice™. If Landlord’s estimate indicates that the
time required to make such repairs shall exceed twelve (12) months from the date of such
casualty or the then remaining portion of the Term of this Lease, or if the Demised Premises is
damaged or access thereto is prevented due to a casualty during the last twelve (12) months of
the Term, then Tenant shall have the right, if it is not in default hereunder, to terminate this
Lease by giving written notice to Landlord not later than twenty (20) days after the date of the
giving of Landlord’s notice, which termination shall be effective no later than the date which is
thirty (30) days after the date of the giving of Landlord’s notice. In the event that Landlord fails
to deliver the Landlord’s Casualty Repair Notice on or before the Landlord’s Casualty Notice
Delivery Date, then Tenant may at any time following the Landlord’s Casualty Notice Delivery
Date deliver to Landlord a written notice (the “Tenant’s Casualty Reminder Notice”) informing
Landlord of such failure and expressly referring to the provisions of this Section 10.02 in bold
and capitalized letters. If Landlord then fails to deliver the Landlord’s Casualty Repair Notice
within fifteen (15) days of the giving of Tenant’s Casualty Reminder Notice then Tenant shall
have the right, if it is not in default hercunder, to terminate this Lease by giving written notice to
Landlord not later than twenty (20) days after the expiration of such fifteen (15) day peried,
which termination notice shall set forth the date of such termination, which termination date shall
beno later than thirty (30) days after the date of the giving of Tenant’s termination notice. In the
event this Lease is terminated by Tenant pursuant to the provisions of this Section 10.02, Tenant
shall on the date of such termination quit, vacate and surrender the Demised Premises (without
prejudice to any of Landlord’s rights and remedies against Tenant under this Lease whether prior
to such termination or thereafier) and any Rent owing shall be paid up 1o such date.

Section 10.03 Landlord’s Restoration. If this Lease is not terminated pursuant to
Section 10.02 hereof, and if the Demised Premises are totally or partially damaged or rendered
wholly or partially unusable by fire or other casualty insured under Landlord’s insurance
policies, the damages thereto shall after receipt of casualty insurance proceeds be repaired and
the Demised Premises shall be restored as nearly as commercially reasonably possible to the
condition of the Demised Premises at the time of the Commencement Date (subject to reasonable
wear and tear) by and at the expense of Landlord (limited, however, to the extent of the
insurance proceeds received by Landlord).

Section 10.04 Rent Abatement. If, in Landlord’s sole determination, the Demised
Premises are totally damaged or rendered wholly unusable by fire or other casualty, then the
Rent shall be proportionately paid up to the time of the casualty and thenceforth shall cease from
the day immediately following such casualty to the date when the Demised Premises shall have
been substantially repaired and restored by Landlord to the extent required by Section 10.03
hereof, subject to Section 10.06 hereof. If the Demised Premises are partially damaged the Rent
shall be equitably apportioned from the day following the casualty (and reapportioned from time
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to time as appropriate) according to the respective usable and unusable areas of the Demised
Premises.

Section 10.05 Liability of Tenant. Nothing contained hereinabove shall relieve Tenant
from liability that may exist as a result of damage from fire or other casualty caused by the acts
or omissions of Tenant or any one or more of Tenant’s Persons. Notwithstanding any of the
foregoing provisions of this Article 10 or of Article 9, if, by reason of some action or inaction on
the part of Tenant or any Tenant Person, either (2) Landlord shall be unable to collect all of the
insutance proceeds applicable to damage or destruction or (b) the Demised Premises or the
Building shall be damaged or destroyed on account of fire or other casualty not covered by
insurance actually collected by Landlord then, without prejudice to any other remedy which may

be available against Tenant, the abatement of Rent provided for in this Article 10 shall not be
effective.

Section 10.06 Performance of Landlord Restoration. Landlord shall make the repairs
and restorations set forth in Section 10.03 hereof, to the extent of insurance proceeds received by
it, with commercially reasonable expedition, subject, however, to delays due fo adjustment of
insurance claims and/or Force Majeure. After any such casualty, Tenant shall coopetate with
Landlord by removing from the Demised Premises, as promptly as possible, all of Tenant’s
salvageable inventory, documents and movable equipmeni, furniture and other property.
Tenant’s full liability for Rent shall resume on the earlier to oceur of (a) five (5) days after notice
from Landlord of the earliest to occur of (i) the substantial completion of Landlord’s repair and
restoration required under Section 10.03 hereof or (i) the date that the restoration and repair
work of Landlord would have been substantially completed but for the failure of Tenant to
cooperate with Landlord’s repair and restoration as such cooperation by Tenant is required
hereunder or (jii) the date that the restoration and repair work of Landlord would have been
substantially completed but for interference or delay in the completion of Landlord’s repair and
reconstruction caused by Tenant and/or any Tenant Person or (b) the date that Tenant takes
occeupancy of all or a portion of the Demised Premises for the conduct of its business.

Section 10.07 Tenants Improvements Fixtures and Property. Landlord will not carry
insurance on Tenant’s Alterations, improvements, furniture, furnishings, fixtures, equipment,
decorative items and wall and floor coverings and Landlord is not and will not be obligated fo
repair any damage thereto or fo replace the same or any other property not constituting the base,
shell and core of the Demised Premises as delivered to Tenant on the Commencement Date and
the Common Areas. After the substantial completion of Landlord’s repair and restoration
pursuant to Section 10.06 hereof, Tenant, at Tenant’s sole cost and expense, shall restore and
replace all improvements, furniture, furnishings, fixtures, equipment, decorative items and wall
and floor coverings in the Demised Premises to the condition existing immediately prior to the
casualty, subject to the provisions of this Lease, including, without limitation, Article 7 hereof.

Section 10.08 Express Agreement RPL227. This Article 10 is and shall be considered
an express agreement governing any case of damage to or destruction of the Building or any
portion thereof by fire or other casualty, and Section 227 of the Real Property Law of the State of
New York (or any similar or successor provision) dealing with casualty in the absence of such
express agreement (and any other law of like import now or hereafter enacted) shall have no
application in the case of damage to or destruction of the Building or any portions thereof.
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ARTICLE 11
CONDEMNATION

Section 11.01 Termination of Lease. If at any time during the Term, title to all or
substantially all of the Building shall be taken by condemmation or if as a result of such
condemnation, the Demised Premises and/or the facilities of the Building necessary for the usg,
occupancy and operation of the Demised Premises is taken by condemnation, this Lease shall
terminate and expire on the date of such condemnation and in either case Rent shall be
apportioned and paid to the date of such taking, If at any time during the Term less than
substantially all of the Demised Premises shall be taken by condemnation, the Landlord may
elect to terminate this Lease as of the date of such taking if (a) in Landlord’s judgment, taking
into account the highest and best use of its remaining property, the restoration of the Building
and/or the Demised Premises and the continuation of this Lease is not economically prudent or
(b} taking into account the total condemnation award paid to Landlord as one factor among
many, () the Building cannot be commercially reasonably repaired or reconstructed, (i) the
Demised Premises cannot be commercially or reasonably repaired or reconstructed to a
reasonably viable unit for Tenant and an economically viable unit for Landlord, (iii) a Lender
shall elect to not make the condemnation award available for restoration or (iv) a Superior Lease
shall have been terminated because of the condemnation, in any one or more of such cases, Rent
shall be apportioned and paid to the date of such taking.

Section 11.02 Reconstruction. In the event that this Lease is not terminated pursuant to
Section 11.01 hereof, Landlord shall hold and disburse the net amount of such award received by
it for restoration of the Building (if permitted under any ground lease or mortgage to which
Landlord is a party) and Landlord shall after receipt of such award, perform any necessary
repairs and restoration to the Demised Premises and the Building to the extent necessary to
constitute an architecturally viable unit. No portion of the award shall be required to be used for
reconstruction of the Demised Premises under any circumstances. Any portion of the award
remaining with Landlord after payment of such restoration shall be and remain the property of
Laudlord. If the size of the Demised Premises shall have been reduced by a condemnation not
resulting in a termination of the Lease, Base Rent thereafter payable by Tenant shall be
apportioned and reduced from the date of such partial taking by an amount by which the area of
the Demised Premises so taken bears to the entire area of the Demised Premises immediately
prior to such taking and Tenant’s Share shall also be appropriately adjusted to reflect the size of
the Demised Premises relating to the size of the remainder of the Building.

Section 11.03 Entitlement to Awards. In the event that the Building, or any portion
thereof, shall be taken by condemnation, Landlord shall be enfitled to collect from the
condemning authority the entire award that may be made in such proceedings, without deduction
therefrom for any estate hereby vested in or owned by Tenant. Tenant shall execute any and all
documents that may be required in order to facilitate collection by Landlord of any and all such
awards. Nothing contained in this Section 11.03 shall be deemed to prevent Tenant from making
a claim for any of Tenant’s trade fixtures or for Tenant’s moving expenses if such claimg will not
result in a diminution of the award to which Landlord would otherwise be entitled. Tenant shall
not be entitled to share in any award made in condemnation proceedings for loss of estate or for
consequential damages. In no event shall any award and/or any consequential damages resulting
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from any condemnation reduce, abate or affect the Term or the liability of Tenant to pay Rent in
full (as such Rent may have been reduced pursuant to the last sentence of Section 11.02 hereof).

Section 11.04 Requisition. Subject to Section 11.01 hereof, in the event that the
Demised Premises or a portion thereof is temporarily taken by requisition, Base Rent shall be
apportioned or abated as appropriate taking into account the extent to which the Demised
Premises shall be rendered unusable by Tenant from time to time as a result of such taking.

ARTICLE 12
ASSIGNMENT AND SUBLETTING

Section 12.01 Prohibition. Subject to the provisions of Sections 12.02, 12,13 and 12,14
hereof, without the prior written consent of Landlord in each instance, Tenant shall not sell,
assign, mortgage or otherwise transfer this Lease or any of its right, title and interest in this
Lease or in the Demised Premises or the right to occupy the Demised Premises or any portion
thereof and Tenant shall not sublet the Demised Premises or any portion thereof or permit the
Demised Premises or any portion thereof to be used or ocoupied by license or otherwise by any
Person other than Tenant.

Section 12.02 Continuing Recapture Option. Within thirty (30) days prior to the
effective date of such proposed sublease or assignment, if Tenant desires to sublease the
Demised Premises or to assign this Lease, Tenant shall submit a written request to Landlord for
Landlord’s consent to such subletting or assignment, which request shall be accompanied by the
name and address of the proposed subtenant or assignes, a copy of the fully executed sublease or
agsignment (by its terms subject to Landlord’s approval and providing that such occupant shall
observe and perform all of the terms and provisions of this Lease on Tenant’s part to be observed
and performed), the nature and character of the business of the proposed subtenant or assignes
and its proposed use of the Demised Premises, current financial information on the proposed
subtenant or assignee and such other information as Landlord may request. All information so
provided by Tenant shall constitute a representation by Tenant that the same is true, correct and
complete. Landlord shall have the option, within thirty (30) days of receipt of the latest to be
received of such request and such additional information (as Landlord may request from time to
time after reviewing information provided by Tenant), to give notice to Tenant requiring Tenant
to surrender to Landlord all or a portion of the space covered by such sublease or assignment to
Landlord. In such event, Tenant shall, within thirty (30) days thereafter, deliver possession of
such space in the same condition as Tenant is obligated to surrender the same as provided in
Article 28 hereof: and Tenant shall be released from all future obligations under this Lease with
respect o that portion of the Demised Premises so surrendered to Landlord. In the event ofa
sublease of less than all of the Demised Premises, Tenant shall be responsible, at its sole cost and
expense and in accordance with Article 7 hereof, for erecting any necessary demising wall or
walls. The provisions of this Section 12,02 shall not apply to any of the transfers that are not
prohibited transfers under Section 12.13 or 12.14 hereof.

Section 12.03 Conditions io Landiord Consent. In the event Landlord does not
exercise its option to recapture any of the Demised Premises as provided in Section 12,02 hereof,
provided that Landlord has not elected to terminate this Lease as provided in this Section 12.03
hereof, and provided that Tenant is not in default, beyond applicable periods of notice and cure,
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of any of Tenant’s obligations under this Lease either at the time Landlord’s consent to such
assignment or sublease is requested or on the effective date of any such assignment or sublease,
Landlord’s consent fo such assignment or a subleasing of all, but not less than all, of the
Demised Premises (which must be in writing and in form reasonably satisfactory to Landlord)
shall not be unreasonably withheld or delayed, provided and upon condition that:

12.03.01  in Landlord’s judgment the proposed assignee or subtepant is
engaged in a business, and the Demised Premises will be used in a manner, which is in

keeping with the then standards of the Building and is in compliance with all Applicable
Laws;

12.03.02 no portion of the Demised Premises shall be used as, by or for
any conduct or use described in Sections 3.03 and 3.04 hereof, or other businesses,
professions or activities as to which Landlord has in writing granted another tenant in
said Building a restrictive covenant prohibiting such uses in said Building or which is
disapproved by any Lender, or for any other use which, in Landlord’s judgment, is likely
to create excessive traffic or cause disturbance to other tenants in the Building;

12.03.03 the proposed use will not violate any negative or restrictive
covenant as to use contained in any other lease or affecting any other space in the
Building;

12.03.04 the proposed assignee or subtenant is a Person with sufficient
financial worth considering the responsibility involved, and Landlord has been furnished
with reasonable proof thereof;

12.03.05 neither the proposed assignee or subtenant nor any person or
entity which, directly or indirectly, controls, is controlled by or is under common control
with, the proposed assignee or subtenant or any person or entity who controls the
proposed assignee or subtenant, is then an occupant of any part of the Building;

12.03.06 the proposed assignee or subtenant is not a Person with whom
Landlord is then or has been (in the 12 month period immediately preceding such request
by Tenant) negotiating to lease space in the Building;

12.03.07 the proposed assignee or subtenant is not entitled, directly or
indirectly, fo diplomatic or sovereign immunity and is subject to the service of process in,
and the jurisdiction of the courts of, New York State;

12.03.08 the rental and other terms and conditions of the sublease shall
be the same as those contained in the proposed sublease furnished to Landlord pursuant
to Section 12.02 hereof;

12.03.09  Tenant shall reimburse Landlord on demand for any reasonable
out-of-pocket costs that may be incurred by Landlord in connection with such proposed
assignment or sublease including, without limitation, the costs of making investigations
as to the acceptability of the proposed assignee or subtenant, and the cost of all
reasonable Professional Fees incurred by Landlord in connection with the granting of any
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requested consent together with an administrative fee equal to Two Thousand Five
Hundred Dollars ($2,500.00);

12.03.10  Tenant is not in violation of Sections 3.03, 3.04 or 12.04
hereof;

12.03.11  Landlord is not then offering for lease space in the Building
comparable in size to the space offered in the proposed sublease or proposed assignment;

12.03.12  the sublease must provide that the same is subject to all of the
terms and conditions of this Lease and must provide that in the event of cancellation or
termination of this Lease or of the surrender of this Lease, whether voluntary, involuntary
or by operation of law, prior to the expiration date of such sublease, including extensions
and renewals granted thereunder, the proposed subtenant agrees fo make foll and
complete attornment to Landlord for the balance of the term of the sublease, at the option
of Landlord at any time during the proposed subtenant’s occupancy of the Demised
Premises, which attornment shall be evidenced by an agreement in form and substance
reasonably satisfactory to Landlord, which the proposed subtenant agrees fo execute and
deliver at any time within five (5) business days after request of Landlord, its successors
and assigns, and the proposed subtenant waives the provisions of any law now or
hereafter in effect which may give the proposed subtenant any right of election to
terminate the sublease or to surrender possession of the Demised Premises in the event
any proceeding is brought by Landlord under this lease to terminate this Lease;

12.03.13  the subtenant or assignee must be a United States citizen or
citizens or a corporation, limited lability company or other entity qualified to do business
in the State of New York and organized and existing under the laws of one of the States
of the United States, and such subtenant or assignee must carry on business for profit that
complies with Article 3 hereof;

12.03.14  no subletting shall relieve Tenant of its obligations or liabilities
hereunder, or shall be deemed a consent to a further subletting;

12.03.15  no Bvent of Default has occurred and is continuing at the time
of any notice or request for consent under the terms of this Article and at the effective
date of such subletting or assignment;

12.03.16 the request involves a sublease for the entire Demised Premises
or an assignment of the entire Lease (subleases of less than all of the Demised Premises
or less than full assignments of the Lease being strictly prohibited); and

12.03.17 notwithstanding anything to the contrary contained in this
Lease, if Tenant desires to sublet the Demised Premises or assign this Lease, Tenant
covenants and agrees to designate the Landlord’s Leasing Agent, for a period of one
hundred twenty {120) consecutive days at the inception of the listing by Tenant, as
Tenant’s exclusive agent to effect such sublet or assignment and Tenant shall pay to
Landlord’s Leasing Agent, upon the execution of such sublet agreement or assignment, a
commmission computed in accordance with the rates and rules of Landlord’s Leasing
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Agent, if such agent, procures a subtenant for the area to be sublet or an assignment of
this Lease,

Anything to the contrary hereinbefore contained notwithstanding, should Tenant at any time
desire to sublet the Demised Premises, whether to one or more subtenants, or assign this Lease,
Landlord may, at any time within thirty (30) days after receipt of such proposed sublease or
assignment from Tenant, cancel this Lease by giving Tenant written notice of Landlord’s
intention, in which event such cancellation of this Lease shall become effective thirty (30) days
after its receipt by Tenant with the same force and effect as if said cancellation date were the date
originally set forth as the Expiration Date of this Lease. The provisions of this Section 12.03

shal] not apply to any of the transfers that are not prohibited transfers under Section 12.13 or
12.14 hereof,

In the event that Landlord fails to exercise its option under Section 12.02 hereof and consents to
a proposed assignment or sublease, and Tenant fails to execute and deliver the assignment or
sublease to which Landlord consented within thirty (30) days after the giving of such consent,
then Tenant shall again comply with all of the provisions and conditions of Section 12.02 hereof
and this Section 12.03 before assigning this Lease or subletting all or any part of the Demised
Premises. The provisions of this Section 12.03 shall not apply to any of the transfers that are not
prohibited transfers under Section 12.13 or 12.14 hereof.

Section 12.04 Advertising Availability. Neither Tenant nor any one or more of
Tenant's Persons nor any agent, broker or other person on behalf of Tenant shall (i) advertise or
publicize in any way the availability of the Demised Premises without prior notice to and the
prior written approval by Landlord, nor shall any advertisement state the address of the Building
or the proposed rental or (i) publicly list or advertise the Demised Premises for subletting,
whether through a broker, agent, representative or otherwise, at a rental rate less than the greater
of (x) the annual Rent then payable hereunder for such space or (y) the annual aggregate rent at
which Landlord is then offering to lease other space in the Building.

Section 12.05 Tenant Remains Liable. If Tenant’s interest in this Lease is assigned,
whether or not in violation of this Article 12, Landlord may collect rent from the assignee. If the
Demised Premises are sublet to or occupied or used by any Person other than Tenant, whether or
not in violation of this Article 12, Landlord may collect rent from the subtenant, occupant or
wser. In cither case, Landlord may apply the net amount collected to Rent, but any such
assignment, sublefting, occupancy or use to or by any other party, whether with or without
Landlord’s prior written consent, or any such collection or application, shall not be deemed a
waiver of any provision, covenant or condition of this Lease or the acceptance by Landlord of
such assignee, subtenant, occupant or user as a tenant of the Demised Premises. The consent by
Landlord to any assignment, subletting, occupancy or use shall not relieve Tenant from its
obligation to obtain the express prior consent of Landlord to any further assignment, subletting,
occupancy or use. The listing of any name other than that of Tenant on any door or directory of
the Building or otherwise shall not operate to vest in the Person so named any right or interest in
this Lease or in the Demised Premises, or be deemed to constitute or serve as a substitute for any
prior consent of Landlord required under this Article 12. The original named Tenant covenants
that, notwithstanding any assignment, sublease, transfer, occupancy or use to or by any other
party, whether ot not in violation of the provisions of this Lease, and notwithstanding the
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acceptance of Rent by Landlord from an assignee, subtenant, transferee or other party, recapture
of a portion or portions of the Demised Premises pursuant to Section 12,02 of the Lease or
otherwise, the original named Tenant shall remain fully liable for the payment of all Rent and for

all other obligations to be performed or observed by Tenant under this Lease, except as set forth
in Section 12.02 hereof,

Section 12.06 Atternment by Subtenant. Any permitted sublease entered into by
Tenant or by any Person claiming through or under Tenant shall contain a provision providing
that, if at any time during the term of such sublease the leasehold estate with regard to the
Demised Premises shall terminate for any reason, at the election and upon demand of any owner
of the Demised Premises, of any morigagee in possession thereof or any holder of a Superior
Lease, the subtenant shall attorn to any such owner, mortgagee or holder of such superior
leasehold upon the terms and conditions set forth therein for the remainder of the term of such
sublease at a Rent that is the greater of from time to time (a) the Rent (including Additional Rent
hereunder) under this Lease on'a pro rata basis (based upon the number of square feet in the
Demised Premises under this Lease and the number of square feet demised under the sublease)
or (b) the rent and all other amounts payable under the sublease. Such agreement to attorn shall
be self-operative, without requiring any further instrument to give effect to such provision;
however, upon demand of any such owner, mortgagee or holder of such superior leasehold, the
subtenant shall execute, from time to time, an instrument in confirmation of the foregoing.

Section 12.07 Assisnment of Tenant’s Rights. If this Lease shall terminate by reason
of Tenant’s default, or if Landlord shall recover or come into possession of the Demised
Premises before the Term End Date for any reason or cause, Landlord, at Landlord’s option,
shall have the right to take over any and all leases, letting agreements or subleases, licenses or
agreements of tenants, subtenants or occupants of the Demised Premises or any portion thereof
and, at its option, to have and succeed to all the rights and privileges as lessor of such leases,
letting agreements, licenses and subleases or such of them as Landlord may elect to take over.
Tenant, upon any such termination or recovery of possession by Landlord, hereby assigns,
transfers and sets over unto Landlord such of the leases, letting agreements and subleases as
Landlord may elect to take over and assume as may exist at the time of such termination or
recovery of possession of the Demised Premises by Landlord. Upon request of Landlord, Tenant
shall execute, acknowledge and deliver to Landlord such further assignments and transfers as
may be necessary, sufficient and proper to vest in Landlord the then existing leases, letting
agreements and subleases of the Demised Premises as above specified. Tenant hereby
constitutes and appoints Landlord as Tenant’s attorney-in-fact, irrevocably, to execute any such
further assignments and transfers in the event of Tenant’s failure to do so.

Section 12.08 Limitation on Consents. Any consent of Landlord to a subletting shall
apply only to the single specific transaction for which Landlord’s consent was requested and
given in writing to Tenant. Neither Landlord’s consent to any sublefting nor anything contained
in this Article 12 shall grant or be deemed to have granted to any assignee, subtenant, occupant
or other Person claiming through or under Tenant the right to further sublet or occupy the
Demised Premises or to permit the oceupancy therein by others.

Section 12.09 Acceptance of Rent. In the event any payment under this Lease shall be
made by any Person other than the specifically named Tenant in this Lease, the acceptance of
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such payment by Landlord shall not, under any circumstances, be deemed a recognition,
acceptance or approval of a subletting or an assignment of this Lease, regardless of the number
of times that such payment shall be made by such other Person.

Section 12.10 Profit Share. Notwithstanding anything to the contrary in this Article 12,
if Tenant or any Person claiming through or under Tenant shall assign this Lease or sublet all or
any portion of the Demised Premises, Tenant shall pay to Landlord a sum equal to fifty percent
(50%) of the Transfer Profit received by Tenant or any person claiming through or under Tenant
in connection with such assignment or subletting. The term “Transfer Profit” is defined as (a) in
the case of a sublease, all rentals and/or other sums and/or the value of other consideration paid
by any subtenant or other occupant in connection with any subletting of the Demised Premises in
excess of the sum of Base Rent plus Additional Rent (calculated on a square foot basis) or (b} in
the case of an assignment, the value of any and all consideration paid by an assignee in
connection with any assignment of this Lease. In computing any Transfer Profit, there shall be
deducted a reasonable brokerage commission, reasonable attorneys’ fees and disbursements and
reasonable advertising costs, as permitted under this Lease and any tenant improvement
allowances and/or the cost of any work performed or paid by Tenant in connection with such
sublease or assignment, if any, actually incurred by Tenant or other Person in connection with
such transaction, but only to the extent that such commissions, fees or costs were paid to Persons
who were not Affiliates of Tenant, any one or more of Tenant’s Persons and/or Affiliates of any
Person claiming through or under Tenant; provided, however that any such fees shall be
amortized over the term of the sublease or the remaining term of this Lease in the case of an
assignment, All sums payable hereunder shall be paid to Landlord as Additional Rent within ten
(10) business days by Tenant or by such other Person and, Tenant shall promptly provide to
Landlord a writlen statement (which written statement shall constitute a representation under this
Lease) executed by Tenant and such assignee, subtenant, occupant or other Person setting forth
the amount of the Transfer Profit to be paid to Landlord and setting forth all economic details of
the assignment or subletting; however, neither Landlord’s failure to request the execution of such
agreement not Tenant's failure to execute such agreement shall vitiate the provisions of this
Section 12.10. For the purposes of this Section 12.10, a trustee, receiver or other representative
of Tenant’s or of any subtenant’s estate under any federal or state bankruptey act shall be and
shall be deemed to be a person claiming through or under Tenant. If Tenant shall fail to provide
the written statement of the Transfer Profit within ten (10) business days of the assignment or
subletting or other agreement or if the written statement provided is not accurate, Landlord may
elect to terminate this Lease. The provisions of this Section 12.10 shall not apply to any
transfers that are not prohibited transfers under Seetion 12.13 or 12.14 hereof.

Section 12,11 Intentionally Omitted.

Section 12.12 Transfer of Control and/or Beneficial Interests. Each of the following
shall constitute an assignment of this Lease or sublease: (a) the direct or indirect (i) issuance of
additional interests in Tenant such that said additional interests constitute more than 50% of the
direct or indirect beneficial ownership interests of Tenant or (ii) transfer of interests in Tenant or
in any guarantor of Tenant’s obligations hereunder of this Lease (whether gtock, parinership
interests, interests in a limited liability company or otherwise) to a Person or group of related
Persons, whether in a single transaction or in a series of related or unrelated fransactions at one
time or over the entire Term of this Lease or any portion thereof, in such quantities that control
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of Tenant or of such guarantor (as it shall be constituted after giving effect to such issuance(s) or
transfer(s) of interests in Tenant or thé guarantor, as the case may be) shall have changed, or (b)
more than 50% of the direct or indirect beneficial ownership interests of Tenant shall have

changed or (c) transfer of Tenant’s right to use, occupy and/or operate any portion of the
Demised Premises.

Section 12.13 Public Company. Notwithstanding the foregoing, if Tenant or an entity
which controls Tenant is a corporation or other entity listed and traded on a nationally
recognized stock exchange or over-the-counter market, the transfer, sale or other disposition

(including issuance) of the stock of such corporation shall not be deemed an assignment of this
Lease or a prohibited transfer.

Section 12.14 Related Entity Transfers. Direct or indirect transfers of the stock or
other beneficial interests of Tenant (each, a “Stock Transfer”) to a Person that controls, is
controlled by or is under common control with Tenant (a “Related Entity”) or into which or with
which Tenant is merged or consolidated, or an assignment (“Related Entity Assignment”) or
sublease (“Related Entity Sublease™ to a Related Entity, shall not be a prohibited transfer
hereunder provided that: (a) in the case of a Stock Transfer or Related Entity Assignment, the
Tenant’s successor or assignee, as applicable, has a net worth, computed in accordance with
generally accepted accounting principles, at least equal to the greater of (i) the net worth of
Tenant immediately prior to such merger, consolidation or transfer or (ii) the net worth of
Tenant herein named on the date of this Lease (and reasonable proof satisfactory to Landlord of
such net worth shall have been delivered to Landlord at least ten (10) days prior to the effective
date of any such transaction); (b) in the case of a Related Entity Assignment or a Related Entity
Sublease, such books and records of the then Tenant as may be necessary to establish that any
assignee or sublessee claimed by Tenant to be a Related Entity is in fact a Related Entity shall
have been delivered to Landlord at least ten (10) days prior to the effective date of any such
transaction; (b) the purposes for which such successor to Tenant (in the case of a Stock Transfer)
or such assignee or sublessee (in the case of a Related Entity Assignment or a Related Entity
Sublease) shall use the Demised Premises (or applicable portions thereof) are uses expressly
permitted by this Lease; (¢) an executed duplicate original of the assignment and assumption
agreement (in the case of a Related Entity Assignment) or sublease (in the case of a Related
Entity Sublease) shall be delivered to Landlord for its and its counsel’s review at least ten (10)
days prior to the effective date thereof; (d) Tenant and any guarantor of Tenant’s obligation
hereunder shall and will remain fully liable for the payment of Base Rent and Additional Rent
due and fo become due under this Lease and shall not be released from any of its obligations or
liabilities hereunder and shall execute and deliver such documents as are reasonably required by
Landlord reaffirming such Hability, and Tenant and any guarantor of Tenant’s obligation
hereunder shall be fully responsible and liable for all acts or omissions of the assignee (in the
case of a Related Entity Assignment) sublessee (in the case of a Related Entity Sublease) or
anyone claiming under or through Tenant or such assignee or sublessee; and {e) such assignee or
sublessee (in the case of a Related Entity Assignment or a Related Entity Sublease), as of the
effective date of such assignment or the commencement date of such sublease, as the case may
be, and all time thereafter during the Term, is a Related Entity and sitmultaneously with delivery
of such assignment and assumption agreement or sublease, Tenant shall deliver to Landlord a
certified copy of duly adopted resolutions of the board of directors (or other governing body) of
both Tenant and the assignee or sublessee, as applicable, in form and content reasonably
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satisfactory to Landlord, authorizing the exccution, acknowledgment and delivery of such
assignment and assumption agreement or sublease, and the transactions contemplated therein, In
connection with the information to be provided to Landlord pursuant to this Section 12.14,
Landlord shall have the right, at any reasonable time and from time to time, to examine such

books and records of the then Tenant as may be necessary fo establish that such assignee or
sublessee remains a Related Entity.

Section 12.15 Inappropriate Assignment or Sublet. I Tenant assigns this Lease or
subleases the Demised Premises without conforming to all of the terms and conditions of this
Article 12, the proposed assignment or sublease shall be voidable at Landlord’s option and as a
separate and distinct remedy Landlord may elect to terminate this Lease.

ARTICLE 13
BANKRUPTCY

Section 13.01 Preliminary Requirements. In the event a petition is filed by or against
Tenant under the United States Bankruptey Code, 11 U.S.C. §§ 101 1330, as amended, or any
successor thereto (the “Bankruptey Code™), Tenant, as debtor and debtor-in-possession, and any
trustee who may be appointed, shall adequately protect Landlord as follows: (a) pay monthly in
advance on the first day of each calendar month, as reasonable compensation for use and
occupancy of the Demised Premises, an amount equal to all Base Rent and Additional Rent due
pursuant to this Lease; (b) perform each and every obligation of Tenant under this Lease until
such time as this Lease is either rejected or assumed by order of a court of competent
jurisdiction; (c) determine, within sixty (60) days after the filing of such petition, whether to
assume or to reject this Lease; (d) give Landlord at least thirty (30) days’ prior notice, unless a
shorter notice period is agreed to in writing by the parties, of any proceeding relating to any
assumption of this Lease; (¢) give at least thirty (30) days’ prior notice of any vacation or
abandonment of the Demised Premises (any such vacation or abandonment to be deemed a
rejection of this Lease); and (f) do all other things of benefit to Landlord otherwise required
under the Bankruptey Code. Tenant shall be deemed to have rejected this Lease in the event of
its failure to comply with any of the foregoing obligations.

Section 13.02 Rejection_of Lease. 1f Tenant or a tustee elects to reject this Lease
subsequent to the filing of a petition under the Bankruptey Code, or if this Lease is otherwise
rejected, Tenant shall immediately vacate and surrender possession of the Demised Premises in
accordance with Article 28 hereof.

Section 13.03 Assumption of Lease. If Tenant or a trustee elects to assume this Lease
subsequent to the filing of a petition under the Bankruptcy Code, Tenant, as debtor and as
debtor-in-possession, and any trustee who may be appointed, shall: (a) cure each and every
existing breach by Tenant within not more than ninety (90) days after the assumption of this
Lease; (b) compensate Landlord for any actual pecuniary loss resuliing from any existing breach,
including, without limitation, Landlord’s expenses and Professional Fees incurred as a result of
such breach (as determined by a court of competent jurisdiction) within ninety (90) days after
assumption of this Lease; (c) in the event of an existing breach, to provide adequate assurance of
Tenant’s future performance, including, without limitation, (i) the deposit of a sum equal to three
(3) months’ installments of Base Rent to be held to secure Tenant’s obligations hereunder, (i)
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the production to Landlord of written documentation establishing that Tenant has sufficient
present and anticipated financial ability to perform each and every obligation of Tenant
hereunder and (iii) such additional assurances, in form acceptable to Landlord, as may be
required under any applicable provision of the Bankruptey Code; (d) the assumption will not
breach any provision of this Lease; and (e) the assumption will be subject to all of the provisions
of this Lease unless the prior written consent of Landlord is obtained.

Section 13.04 Assignment of Lease. If Tenant assumes this Lease and proposes to
assign this Lease pursuant to the provisions of the Bankruptcy Code to any Person who shall
have made a bona fide offer to accept an assignment of this Lease on terms acceptable to Tenant,
then notice of such proposed assignment setting forth (a) the name and address of such person,
(b) all the terms and conditions of such offer and (c) the adequate assurances to be provided
Landlord to assure such person’s future performance under the Lease, shall be given to Landlord
not later than twenty (20) days after receipt thereof by Tenant, but in any event not later than ten
(10) days prior to the date that Tenant shall make application to a court of competent jurisdiction
for authority and approval fo enter into such assignment and assumption, and Landlord shall
thereupon have the prior right and option, to be exercised by notice to Tenant given at any time
prior to the effective date of such proposed assignment, to accept an assignment of this Lease
upon the same terms and conditions and for the same consideration, if any, as the bona fide offer
made by such Person, less any brokerage commissions which may be payable out of the
consideration to be paid by such Person for the assignment of this Lease. The adequate
assurance 1o be provided Landlord to assure the assignee’s future performance under the Lease
shall include, without limitation: (i) the deposit of a sum equal to three (3) months installments
of Base Rent plus three (3) months installments of each of Tenant’s Tax Payments and Tenant’s
Share of increases in Operating Expenses and the ERIF, to be held to secure Tenant’s obligations
under this Lease; (ii) written documentation establishing that the assignee meets all reasonable
financial and other criteria of Landlord as did Tenant and its business at the time of execution of
this Lease (including the production of the most recent audited financial statement of the
assignee prepared by an independent certified public accountant); (iii) agreement by the assignee
(plus reasonable assurances) that the use of the Demised Premises by the assignee will be in
compliance with the terms of Article 3 of this Lease; and (iv) such additional assurances, in form
reasonably acceptable to Landlord, as to all matters identified in any applicable provision of the
Bankruptey Code,

Section 13.05 Termination of Lease. Notwithstanding anything in this Lease to the
contrary, and to the extent permitted by the Bankruptcy Code, this Lease may be terminated by
Landlord by the sending of a notice to Tenant within a reasonable time after the happening of the
commencement of a case in bankruptcy pursuant to any statute either of the United States or
under the laws of any state naming Tenant as the debtor or the making by Tenant of any
assignment or any other arrangement for the benefit of creditors under any state statute. Neither
Tenant nor any Person claiming through or under Tenant shall thereafter be entitled to possession
of the Demised Premises, but shall forthwith quit and swrender the Demised Premises as
provided herein.

Section 13.06 Liguidated Damages. In the event of the termination of this Lease, and
to the extent permitted by the Bankruptcy Code, Landlord shall be entitled to recover from
Tenant, as and for liquidated damages, an amount equal to the difference between Rent for the

38
13407398v.3



unexpired portion of the Term and the fair and reasonable rental value of the Dermised Premises
for the same period. In the computation of such damages, the difference between Rent becoming
due after the date of termination and the fair and reasonable rental value of the Demised
Premnises for such period shall be discounted to the Term End Date at the Discount Rate, If the
Demised Premises or any portion thereof shall be re-let by Landiord for the unexpired Term, or
any part thereof, before presentation of proof of such liquidated damages to any court,
commission or tribunal, the amount of rent reserved upon such re-letting shall be deemed to be
the fair and reasonable rental value of the part or the whole of the Demised Premises re-let
during the term of the re-letting. Nothing herein contained shall limit or prejudice the right of
Landlord to prove for and obtain as liquidated damages, by reason of such termination, an
amount equal to the maximum allowed by any statute or rule of law in effect at the time when
such damages are to be proved, whether or not such amount be greater, equal to or less than the
amount of the difference referred to in the first sentence of this Section 13.06.

ARTICLE 14
ENTRY BY LANDLORD

Section 14.01 Right of Entering. Tenant shall permit Landlord and/or any of
Landlord’s agents, employees, contractors and subcontractors to enter the Demised Premises at
all times without notice in the event of an emergency and during business hours upon reasonable
notice in other cases, for the purposes of inspecting the Demised Premises and making any
necessary or desirable repairs, replacements and improvements thereto and performing any work
therein whether for the benefit of the Demised Premises and/or the benefit of any other portion of
the Building. Landlord shall use commercially reasonable efforts to minimize material
interference with the conduct of Tenant’s Business in connection with any such enfry; provided
however, that in no event shall Landlord be obligated to perform any work on an overtime basis.
Nothing herein contained shall imply any duty upon Landlord to make any such repairs or do any
such work, and performance thereof by Landlord shall not constitute a waiver of Tenant’s default
in failing to make or perform any such repairs or do any such work.

Section 14.02 Methods of Engry. If Tenant is not present to open and permit an entry
into the Demised Premises, Landlord or Landlord’s agents, employees, confractors and
subcontractors may enter the same whenever such entry may be permissible by master key or
forcibly in the case of an emergency and, provided reasonable care is exercised to safeguard
Tenant’s property, such entry shall not render Landlord or its agents liable therefor except in the
event of damage caused by the gross negligence or willful misconduct of landlord or its agents
provided such damage is not covered by the insurance that Tenant is required to carry under
Section 9.01 hereof (and would not have been covered had Tenant carried such insurance), nor in
any event shall the obligations of Tenant hereunder be affected.

Section 14.03 Landlord Rights in Counection With Repairs. During the progress of
any repairs, replacements, alterations or improvements for the benefit of any portion of the
Building, or any other work in or about the Demised Premises, Landlord and Landlord’s agents,
employees, contraciors and sub-coniractors may keep and store in the Demised Premises all
necessary materials, tools, supplies and equipment. Landlord and Landlord’s Indemnitees shall
not be liable for any inconvenience, annoyance, disturbance, loss of business or other damage to
Tenant by reason of its making any such repairs, performing any such work or on account of
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Landlord and any of Landlord’s agents, employees, contractors and sub-contractors bringing
materials, tools, supplies and equipment into or through the Demised Premises during the course
thereof, and none of the foregoing shall constitute an actual or constructive eviction, in whole or
in part, or entitle Tenant to any abatement or diminution of Rent or relieve Tenant from any of its
obligations under this Lease. Landlord shall endeavor to cause minimal interruption to Tenant’s
Business during the performance of any of such work. In connection with any such work
Landlord and any of Landlord’s agents, employees, contractors, and subcontractors may erect
scaffolding and bridging outside of the Demised Premises.

Section 14.04 Right to Show the Demised Premises. Landlord shall have the right to
enter the Demised Premises at all reasonable times during usual business hours for the purpose
of showing the Demised Premises to existing and prospective Lenders, or for any other business
purpose and, at any time within two (2) years prior to the Term End Date, for the purpose of
showing the Demised Premises to prospective tenants. Any right of entry under this Section
14.04 shall be exercised only after reasonable notice to Tenant, Landlord shall endeavor to cause
minimal interruption to Tenant’s Business during any such entry.

Section 14.05 Intentionally Omitted.

Section 14.06 Changes to Building. Landlord shall have the right at any tire, to
change portions of the Building and to change the arrangement and/or location of public
entrances, passageways, doors, doorways, corridors, elevators, stairs, toilets or other public parts
of the Building and to change the name, number or designation by which the Building may be
known provided aceess to the Demised Premises is not materially impaired, without any or all of
the foregoing constituting an eviction and without incurring liability to Tenant therefor.

ARTICLE 15
LANDLORD’S RIGHT TO PERFORM

Section 15.01 Self Help. If Tenant shail fail to make any payment or perform any act on
its part to be made or performed hereunder which shall result in an Event of Default, then
Landlord, after twenty (20) days’ notice to Tenant (or without notice in the case of any
emergency) and without waiving or releasing Tenant from any of its obligations contained in this
Lease, may (but shall not be under any obligation to) make any payment or perform any act on
Tenant’s part to be made or performed hereunder, and may enter upon the Demised Premises for
any such purpose and take all such action therein as Landlord may deem necessary therefor. 1If
within the twenty (20) day notice period Tenant cures the Event of Default specified in the
twenty (20) day notice, or if the act required to be performed by Tenant to cure the event of
Default specified in the twenty (20) day notice cannot, by its nature, be completed within the
twenty (20) day notice period and if within the twenty (20) day notice period, Tenant shall have
commenced performance of such act and shall be prosecuting the same continuously and
diligently to completion, Landlord may not act pursuant to this Section 15.01 with respect to that
Bvent of Default. Bills for expenses incurred by Landlord in connection with any such
performance including, without limitation, any expenses and/or disbursements for any property,
material, labor or services provided, furnished or rendered, including reasonable Professional
Fees and disbursements, together with inferest thereon in accordance with Section 18.06 hereof,
shall be paid by Tenant as Additional Rent within the twenty (20) days after Landlord’s demand
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therefor. Landlord may not act pursuant to this Section 15.01 with respect to that Event of
Default unless: the Event of Default specified in the twenty (20) day notice involves (a)
compliance with Applicable Law, (b) is a matter which constitutes a default under (i) a loan
document with a Lender or (i) a Superior Lease (c) is not cured in any event within 90 days of
such twenty (20) day notice or (d) Tenant fails to be working continuously and diligently to
complete the cure of such Event of Default, If any of the situations described in subparagraphs
(a), (b), (c) or (d) of the immediately preceding sentence shall have occurred Landlord may

immediately proceed to exercise its rights pursuant to this Section 15,01 with no further notice to
Tenant.

ARTICLE 16
EVENTS OF DEFAULT

Section 16.01 Basic Events of Defanlt. Upon the occurrence of any one or more of the
following events af any time during the Term (each being an “Event of Default”):

16.01.01  Tenant shall fail to pay when due any instaliment of Base Rent
or Additional Rent and such failure shall continue for a period of seven (7) days
following notice by Landlord of such failure; '

16.01.02  Tenant shall fail to observe or perform any term, covenant or
condition of this Lease on Tenant’s part to be observed or performed (other than the
covenant for the payment of Rent} and the same shall remain uncured after twenty (20)
days following notice by Landlord of such failure, or, if such matter is of a nature that it
cannot be remedied completely within such period of twenty (20) days, Tenant shall not
have commenced within such period and/or shall not thercafter continuously and
diligently prosecute to completion, all steps necessary to remedy such failure (but in any
event within ninety (90) days);

16.01.03 Tenant or the Guarantor shall file a voluntary petition in
bankruptey or insolvency or shall be adjudicated a bankrupt or an insolvent, or shall file
any pelition or answer secking any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under the present or any future
federal bankruptey act or any other present or future applicable federal, state or other
statute or law of any jurisdiction, or shall make an assignment for the benefit of creditors
or shall seck or consent to or acquiesce in the appointment of any trustee, receiver or
liquidator of itself or of all or any part of ifs property;

16.01.04 within sixty (60) days after the commencement of any
proceeding against Tenant or the Guarantor, whether by the filing of a petition or
otherwise, seeking a reorganization, arrangement, composition, readjustment, liguidation,
dissolution or similar relief under the present or any future federal bankruptey act or any
other present or future applicable federal, state or other statute or law of any jurisdiction,
such proceeding shall not have been dismissed;
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16.01.05 within sixty (60) days afier the appointment of any trustee,
receiver of liquidator of Tenant or the Guarantor or of all or any part of their respective
property, such appointment shafl not have been vacated or otherwise discharged;

16.01.06 if any execution or attachment shall be issued against Tenant or
the Guarantor or any of their respective property pursuant to which the Demised

Premised shall be taken or ocoupied or attempted to be taken or ocoupied in whole or in
part;

16.01.07 any representation now or hereafter made to Landlord by
Tenant shall be untrue, incorrect or incomplete in any material respect;

16.01.08 Tenant shall vacate, desert or abandon the Demised Premises
during the Term for reasons other than temporary vacancy following fire or other
casualty or partial condemnation; provided, however, that Tenant shall not be in default
and the Demised Premises shall not be regarded as vacant, deserted or abandoned
notwithstanding that Tenant is not conducting its business therefrom if the Demised
Premises are maintained in a neat and clean condition; or

16.01.09 Tenant shall be in default beyond the expiration of any
applicable notice and/or cure period under any other lease, or sublease or license of space
in the Building and the Guarantor shall not be in default beyond the expiration of any
applicable notice and/or cure period under the Guaranty;

then, upon any of such occurrence(s), Landlord, at any time thereafter and at Landlord’s option,
may give to Tenant a fifteen (15) day notice of termination of this Lease and, in the event such
notice is given, this Lease and the Term shall come to an end and expire (whether or not the
Term shall have commenced) upon the expiration of such fifteen (15) days (the day after such
15th day thereby becoming the Expiration Date) with the same effect as if such date of expiration
were the Term End Date. Notwithstanding any such termination by Landlord, Tenant shall
remain liable for damages pursuant to the provisions of Article 18 hereof and the portions of this
Lease described in Section 32.10 shall aiso survive termination of this Lease.

Section 16.02 Multiple and/or Consecutive Defaults. If Tenant shall default either ()
in the timely payment of Base Rent or Additional Rent, in three (3) or more consecutive calendar
months or for a total of three (3) times or more in any rolling period of twelve (12) consecutive
months, then, Tenant shall have committed, regardless of whether such default is cured,
“Multiple Defaults.” Notwithstanding that the defaults constituting the Multiple Defaults shall
have each been cured within the applicable period, if any, as provided in Section 16.01 hereof,
such defanits shall be deemed to have been deliberately caused by Tenant, and Landlord
thereafter may serve upon Tenant the aforesaid fifteen (15) day notice of Lease termination
without affording Tenant any further opportunity to cure such default.

ARTICLE 17
LANDLORIY''S REMEDIES

Section 17.01 Right of Reentry. If an Event of Default shall have occurred, upon notice
and the expiration of any cure period provided in Section 16.01 or upon the occurrence of
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Multiple Defaults or upon the happening of any other event giving rise to Landlord’s right to
terminate this lease hereof:

17.01.01  Landlord and/or its agents may re-enter the Demised Premises
following summary proceedings or by any other applicable action or proceeding, or by
force or otherwise (without being, liable to indictment, prosecution or damages therefor),
and may repossess the Demised Premises and dispossess Tenant and any other Persons

from the Demised Premises and remove any and all of their property and effects
therefrom; and

17.01.02 Landlord, at its option, may relet the Demised Premises from
time to time, either in the name of Landlord or otherwise, to such fenant(s), for such
term(s) ending before, on or after the Expiration Date, at such rental(s) and upon such
other conditions (which may include concessions and free rent periods) as Landlord, in its
discretion, may determine. Landlord shall have no obligation to relet the Demised
Premises and shall not be liable for its refusal or failure to relet the Demised Premises or,
in the event of any such reletting, for its refusal or failure to collect any rent due upon
such reletting, and no such refusal or failure shall operate to relieve Tenant of any
liability under this Lease. Landlord, at its option, may make such repairs, replacements,
alterations, additions, improvements, decorations and other physical changes in and to the
Demised Premises as Landlord, in ifs discretion, considers advisable or necessary in
connection with any such reletting or proposed reletting, all at the cost and expense of
Tenant and without relieving Tenant of any other Hability under this Lease.

Section 17.02 Waiver of Service. Tenant hereby waives the service of any notice of
intention to re-enter or to institute legat proceedings to that end which may otherwise be required
to be given under any present or future law.

Section 17.03 Waiver of Redemption. Tenant, on its behalf and on behalf of all
Persons claiming through or under Tenant, including all creditors thereof, does further hereby
waive any and all rights which Tenant and all such Persons might otherwise have under any
present or future law to redeem the Demised Premises, to re-enter or repossess the Demised
Premises or to restore this Lease after (a) Tenant shall have been dispossessed by a judgment or a
warrant of any court or judge, (b) any re-entry by Landlord or (c) any expiration or termination
of this Lease and the Term, whether such dispossession, re-entry, expiration or termination shall
be by operation of law or pursuant to the provisions of this Lease. The words “re-eniry” and “re-
entered” as used in this Lease shall not be deemed to be restricted to their technical legal
meanings.

Section 17.04 Injunctive Relief. In the event of a breach or threatened breach by Tenant
or by any Person(s) claiming through or under Tenant of any term, covenant or condition of this
Lease on Tenant’s part to be observed or performed, Landlord shall have the right to enjoin such
breach and the right to invoke any other remedy allowed by law or in equity (as if re-entry,
summary proceedings and other special remedies, were not provided in this Lease for such
breach) directly against Tenant and/or such other Person(s), jointly and/or severally, at
Landlord’s option.
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Section 17.05 Remedies Cumulative. Landlord’s right to invoke the remedies set forth

herein are cumulative and shall not preclude Landlord from invoking any other remedy allowed
hereunder or at law or in equity.

Section 17.06 Termination of Services. If the fifteen (15) day termination notice
provided for in Section 16.01 hereof shall have been given and this Lease shall be terminated, or
if the Demised Premises shall be or become deserted or abandoned, then, in either of such
gvents, Landlord may, without further notice and without liability to Tenant or to any occupants
of any part of the Demised Premises, terminate all services to the Demised Premises which
otherwise might have been required to be delivered or provided by Landlord under this Lease.
To the extent permitted by law Tenant hereby waives any right to the delivery of such services
provided by Applicable Law.

Section 17.07 Cancellation of Rights. Tenant shall not be entitled to exercise any right
of termination, cancellation, renewal, extension or other option granted to Tenant pursuant to this
Lease (if any) at any time when an uncured Event of Default is then existing. Tenant
acknowledges that any rights or options of first refusal, or to extend the Term, 1o expand the size
of the Demised Premises, or other such or similar rights or options which have been granted to
Tenant under this Lease are conditioned upon the prompt and diligent performance of the terms
of this Lease by Tenant. Accordingly, should Tenant commit Multiple Defaults under this
Lease, in addition to all other remedies available to Landlord, all of the rights and options
described in the preceding sentence shall automatically, and without further action on the part of
any party, expire and be deemed canceled and of no further force and effect.

ARTICLE 18
DAMAGES

Section 18.01 Rent. If this Lease and the Term shall terminate pursuant to the
provisions of Article 16 hereof or by or under any summary proceeding or other action or
proceeding, or if Landlord shall re-enter the Demised Premises pursuant to the provisions of
Article 17 hereof or by or under any summary proceeding or other action or proceeding, then, in
any of such events:

18.01.01 Tenant promptly shall pay to Landlord all Rent payable by
Tenant to the date upon which this Lease and the Term shall have terminated or to the
date of re-entry upon the Demised Premises by Landlord,

18.01.02 Tenant shall be liable immediately for and shall pay to
Landlord as damages (on the dates when such Rent would have been due had this Lease
not so terminated) all Rent which would have been payable by Tenant had this Lease not
so terminated, or had Landlord not so re-entered the Premises, otherwise payable on the
due dates therefor in equal monthly installments by Tenant on the days and in the
amounts specified in this Lease for payment of Rent; provided, however, that if Landlord
shall relet the Demised Premises pursuant to the provisions of Section 17.01 hereof for
any part of such period, Landlord shall credit Tenant with the net rents received by
Landlord from such reletting (such net rents to be determined by deducting from the
gross rents, as and when actually received by Landlord, all of Landlord’s expenses in
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connection with the termination of this Lease, re-entry upon the Demised Premises and
such reletting, including, without limitation, all repossession costs, advertising costs,
brokerage commissions, reasonable Professional Fees (incurred in the repossession of the
Demised Premises, in the preparation of the Demised Premises or the reletting and in the
negotiation of any and all new leases), alteration costs, fees and permit costs, costs of
additional improvements to the Demised Premises and/or the Building made to relet all or
any portion of the Demised Premises (whether or not made for any specific tenant),
incurred expenses, the cost of any additional services provided to any replacement tenant,
work letter costs and monetary or other concessions provided to any replacement fenant,
and other expenses of preparing the Demised Premises for each and every successor
tenant (and if necessary demolition work and the cost of removing at Landlord’s election
and storing or disposal of Tenant’s furniture, fixtures, equipment, inventories, books and
records for such reletting) (collectively, the “Reletting Costs”).

18.01.03 Notwithstanding any other provision of this Lease to the
contrary, Landiord may elect at any time after the termination of this Lease and the Term
and be entitled to recover from Tenant (as and for liquidated damages) a lump sum
amount equal to the product of (2) the sum of (i) the difference between (x) the Rent for
the unexpired portion of the Term and (y) rent for the Demised Premises for the same
period plus (ii) the aggregate amount of all Reletting Costs under the new leases or leases
therefore multiplied by (b) the Discount Rate. Landlord may elect to recover Hquidated
damages under this subsection 18.01.03 notwithstanding the fact that Landlord may
already have received payment(s) pursuant to subsection 18.01.02 of this Lease; however,
amounts recoverable under such subsections 18.01.02 and 18.01.03 shall not relate {o the
same period of time.

Section 18.02 No Limitation. In no event shall Tenant be entitled fo any rents collected
ot payable under any reletting of the Demised Premises, whether or not such rents shall exceed
the Rent. Nothing contained in this Lease shall be deemed to limit or preclude the recovery by
Landlord from Tenant of the maximum amount allowed to be obtained as damages by any statute
or rule of law, or of any sums or damages to which Landlord may be entitled, in addition to the
damages set forth in this Lease.

Section 18.03 Unamortized Sums. Notwithstanding any other provision of this Lease
1o the contrary, if this Lease is terminated on account of an Event of Default hereunder during
the Term, then, in addition to all other liability of Tenant to Landlord, and remedies of Landlord,
under this Lease and permitted by law, Tenant shall be obligated to pay to Landlord (i) an
amount equal to the unamortized total dollar amount of any free rent concession and any tenant
work allowance heretofore granted by Landlord to Tenant hereunder plus (i1) an amount equal to
the unamortized portion of any brokerage commissions or fees paid and/or to be paid by
Landlord in connection with this Lease. All sums payable by Tenant to Landlord pursuant to this
Section 18.03 shall be amortized on a straight-line basis over the Term and shall be and be
deemed Additional Rent and shall be due and payable by Tenant within five (5) days after
demand therefor by Landlord.
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Section 18.04 Insurance Matters. In the event of any losses which Landlord may
sustain arising out of or by reason of Tenant’s failure to provide and keep in force insurance as
required pursuant to the provisions of Articles 7 and 9 hereof, Landlord’s recovery shall not be
limited to the amount of the premiums not paid or incurred by Tenant which would have been
payable upon such insurance; but instead, Landlord shall be entitled to recover the uninsured
amount of any loss as damages for such breach to the extent of any deficiency in the insurance
coverage required by this Lease. Any damages so recovered from Tenant (less any expenses
incurred by Landlord in the collection of the same) shall be applied by Landlord as though such
proceeds were the proceeds of the insurance policies required to be maintained by Tenant
hereunder and not in diminution of any other obligation of Tenant under this Lease.

Section 18.05 Termination Costs. If there shall be an Event of Default hereunder, then
Tenant shall also be liable for reasonable Professional Fees and other expenses paid or incurred
by Landlord, whether directly or indirectly, in (a) having any court determine that this Lease is
terminated, (b) recovering possession of the Derised Premises, (¢) appeating in any court, (d)
being a party to any appeal(s) from any court’s determination, or (e) any costs in connection with
any arbitration, mediation or settlement with Tenant.

Section 18.06 Other Costs. All expenditures, obligations and/or sums paid by Landlord
on behalf of Tenant or in connection with any default by Tenant in the performance or
observance of any of the terms or provisions of this Lease, and all expenses, including, without
limitation, reasonable Professional Fees, whether or not for the instituting, prosecuting or
defending of any action, incurred by Landlord in connection with the foregoing, together with
interest thereon at the Default Rate, computed from the date of Landlord’s making each such
payment or incurring each such cost and expense, shall constitute Additional Rent and shall be
paid by Tenant within five () days after Landlord’s demand therefor.

Section 18.07 Waiver of Setoff and Counterclaim. In any action or proceeding
brought by Landlord against Tenant predicated on a default in the payment of Rent, Tenant shall
not have the right to and shall not interpose any set-off or counterclaim of any kind whatsoever,
ofher than a claim which would be legally barred for failure to raise as a counterclaim in such
action or proceeding. If Tenant has any claim against Landlord (other than a mandatory
counterclaim), Tenant shall be entitled only to raise such a claim in an independent action; and if
such independent action is brought by Tenant, Tenant shall not be entitled to and shall not
consolidate it with any pending action or proceeding brought by Landlord against Tenant fora
default in the payment of Rent.

Section 18.08 Late Charges. If Tenant shall fail to make payment of Rent within ten
(10) days after the date when such payment is due, Tenant shall pay to Landlord as a late charge
and as Additional Rent, in addition to such payment of Rent, interest thereon at the Defanlt Rate
on the amount unpaid computed from the date such payment was due notwithstanding any cure
period {e.g., with respect to Base Rent, from the first day of the calendar month in question, to
and including the date of payment) until and including the date upon which such delinquent
payment of Rent is actually received as cleared funds by Landlord. In addition, Tenant shall pay,
as Additional Rent, a Late Charge each time any portion of Rent is not received when due.
Notwithstanding the imposition of such interest payments and Late Charges, Tenant shall be in
default under this Lease if any or all payments required fo be made by Tenant hereunder are not
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made at the time herein stipulated, and neither the demand for, nor collection by Landlord of,
such additional payment(s) shall be construed as a curing of such default on the part of Tenant.
Landlord’s receipt of such interest payments and Late Charges shall not be deemed a consent by
Landlord to late payments, nor a waiver of Landlord's right fo insist upon fimely payments at
any time, nor a waiver of any remedies to which Landlord is entitled as a result of any late
payment of Rent, including but not limited to, remedies in respect of Multiple Defauits.

Section 18.09 Interest Limitation. The intention of Landlord and Tenant is to conform
strictly to the usury laws, and whenever any provision herein provides for payment by Tenant to
Landlord of interest at a rate in excess of the legal rate permitted to be charged to Tenant in the
Governing Jurisdiction, such rate herein provided to be paid shall be and shall be deemed to be
reduced to the maximum amount permitted by Applicable Law.

Section 18.10 Persons Liable for Rent. If, at any time, (a) Tenant shall be comprised of
two or more Persons, {(b) Tenant’s obligations under this Lease shall have been guaranteed by
any one or more Person(s), or {¢) Tenant’s interest in this Lease shall have been assigned to
another Person, Tenant and each and every one of such Persons shall be jointly and severally
liable for Tenant’s obligations under this Lease. Any monies received by Landlord from or on
behalf of Tenant during the pendency of any proceeding shall be paid and shall be deemed paid
as compensation for the use and occupation of the Demised Premises, and the acceptance of any
such compensation by Landlord shall not be deemed an acceptance of Rent or a waiver on the
part of Landlord of any rights provided under the provisions of this Lease.

ARTICLE 19
NO WAIVER BY LANDLORD

Section 19.01 Actions of Landlord. The failure of Landlord to seek redress for breach
or violation of, or to insist upon the strict performance of, any term, covenant or condition of this
Lease on Tenant's part to be observed or performed shall not prevent a subsequent act or
omission (which would have originally constituted a breach or viclation of any such term,
covenant or condition) from having all the force and effect of an original breach or violation. No
provision of this Lease shall be or shall be deemed to have been waived by Landlord unless such
waiver shall be set forth in writing by Landlord.

Section 19.02 Receipt of Rent. The receipt by Landlord of Rent with knowledge of the
breach or violation by Tenant of any term, covenant or condition of this Lease on Tenant’s part
to be observed or performed shall not be deemed a waiver of such breach or violation. No
payment by Tenant or receipt by Landlord of a lesser amount than the aggregate of all Rent
payable hereunder shall be deemed to be other than on account of all such items of Rent then
due, and no endorsement or statement on any check, no letter accompanying any check or other
payment in any such lesser amount and no acceptance of any such check or other such payment
by Landlord shall constitute an accord and satisfaction. Landlord may accept any such check or
payment without prejudice to Landlord’s right to recover the balance of Rent or to pursue any
other legal remedy.
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ARTICLE 20
ELECTRICITY

Section 20.01 Electricity. Landlord shall provide electric current to Tenant at the
Demised Premises sufficient to meet the Permitted Electrical Load in accordance with the
provisions of this Axticle 20, subject to the other terms and conditions of this Lease.

Section 20.02 Rent Inclusion. Landlord agrees to provide electric current to the
Demised Premises on a rent inclusion basis. Tenant agrees (a) that the Base Rent shall be
increased by the ERIF which shall be payable by Tenant in advance on the first day of each
month as provided in Section 2.05 hereof in monthly instaliments of One Thousand Eight and
26/100 Dollars ($1,008.26) to compensate Landlord for electrical wiring and other installations
necessary for, and for its obtaining and making available to Tenant the redistribution of electric
current as an additional service; and (b) that said amount, which shall be subject to periodic
adjustments as hereinafter provided, has been partially based upon an estimate of Landlord’s
base energy assumption for the Demised Premises for ordinary lighting and light equipment and
the operation of fypical small business machines, including copying machines, personal
computers and peripheral equipment such as printers, telephone switching equipment and
facsimile transmission machines (such lighting, machines and equipment are hereinafter called
“Ordinary_Equipment”) during ordinary business hours (“prdinary business hours” shatl be
deemed to mean 8:00 a.m. to 6:00 p.m. on business days. Any increase in Landlord’s costs for
electric current, any installation and use of equipment other than Ordinary Equipment and/or any
connected load and/or any energy usage by Tenant in excess of the foregoing shall result in
adjustment of the amount payable by Tenant for electric current in the reasonable determination
of Landlord. Any such adjustment in the amount payable by Tenant for electric current shall be
effective upon thirty (30) days written notice by Landlord to Tenant of such adjustment. In
addition, in no event shall any such adjustment occur more than once in any calendar year.

Section 20.02 Landlord Not Liable. Landlord shall not in any way be liable or
responsible to Tenant for any loss or damage or expense which Tenant may sustain or incur if
cither the quantity or character of electric service is changed oris no longer available or suitable
for Tenant’s requirements, unless due to Landlord’s gross negligence or willful misconduct,
Tenant’s use of electric current in the Demised Premises shall not at any time exceed the
Permitted Electrical Load. In order to insure that the Permitted Electrical Load is not exceeded
and to avert any possible adverse effect upon the building’s electric service, Tenant shall not,
without Landlord’s prior written consent in each instance, connect any fixtures, appliances or
equipment (other than a reasonable amount of Ordinary Equipment using comparable electric
current; it being understood, however, that Tenant shall be solely responsible for insuring that
such Ordinary Equipment does not exceed the Permitted Flectrical Load) to the building’s
electric distribution system nor make any alteration or addition to the electric system of the
Demised Premises. Should Landlord grant such consent, all additional risers or other equipment
required therefor shall be provided by Landlord, and the costs and expenses in connection
therewith, including, without limitation, those for filing and supervision, shall be paid by Tenant
within fifteen (15) days after Landlord’s demand as Additional Rent, without set-off or
deduction.
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Section 20.04 Use of Electrical System. Tenant’s use of electric current in the Demised
Premises shall not at any time exceed the capacity of any of the existing feeders, risers, wiring,
electrical conductors and facilities in or otherwise serving the Demised Premises. Tenant shall
not, without Landlord’s prior written consent in each instance, connect any fixtures, appliances
or equipment (other than a reasonable amount of Ordinary Equipment using comparable electric
current) to the building’s electric distribution system. If any taxes or charges ate or shall be
imposed upon Landlord or its agent in connection with the sale or resale of electrical energy,
Tenant shall pay Tenant’s Share of such taxes or charges upon demand, as Additional Rent,
without set-off or deduction. Tenant shall at no time allow the connected electrical load for the
Demised Premises exceed the Permitted Electrical Load, Tenant will comply at all times with all
present and future general rules, regulations, terms and conditions applicable to service
equipment, witing and utility requirements in accordance with the regulations of the public
utility company supplying electric current to the Building.

Section 20.05 Intentionally Omitted.

Section 20.06 Discontinnance of Redistribution. Landlord reserves the right to
discontinue the redistribution of electric energy to Tenant at any time upon one hundred twenty
(120) days® prior wiitten notice and, from and after the effective date of any such termination,
Landlozd shall no longer be obligated to furnish electric energy to Tenant. If Landlord exercises
such right of termination, this Lease shall remain unaffected thereby and shall continue in full
force and effect and, thereafter, Tenant shall arrange to obtain electric service directly from the
public utility company servicing the Building and the ERIF shall no longer be due and payable.
Such electrical service shall be furnished to Tenant by means of the then existing Building
system feeders, risers and wiring to the extent that the same are available, suitable and safe for
such purposes (taking into consideration the needs of other tenants in the Building and the need
to supply electric energy to the Common Areas of the Building and being maintained in a
reasonable condition by Landlord), which shall be determined by Landlord and, in the event
Landlord deems it necessary, an electrical engineer designated and paid for by Landlord may be
employed to assist Landlord in making the aforesaid determination. All new or existing meters,
additional panel boards, feeders, risers, wiring and other conductors or equipment which may be
required or utilized by Tenant to obtain electric energy directly from such public utility company
shall be installed and maintained by a licensed electrician, selected by Landlord and paid for by
Landlord (except that any required as a result of the particular demands of Tenant in excess of
the Permitted Electrical Load shall be paid for by Tenant). Any and all installations made
pursuant to the foregoing shall be and at all times remain the property of Landlord. If Landlord
shall not furnish electric current to Tenant, it shall not be liable to Tenant therefor and the same
shall not be deemed to be a lessening or diminution of services within the meaning of any law,
mile or regulation now or hereafter enacted, promulgated or issued, provided Landlord has
provided Building system feeders, risers and wiring suitable for at least the Permitted Electrical
Load.

Section 20.07 Submetering. In the event that it is or becomes legally and otherwise
permissible to do so, Landlord, at its sole option, may permit or require the submeiering of
electric service to the Demised Premises. All costs incwred in connection with such
submetering including, without limitation, the purchase, installation and maintenance of all
required components, shall be borne by Landlord if done at Landlord’s request and by Tenant if
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done at Tenant’s request. Any and all installations made pursuant to the foregoing shall be and
at all times remain the property of Landlord. Commencing with the date upon which Landlord
elects 1o redistribute electric energy to the Demised Premises on a submetered basis and the prior
method of redistribution is discontinued, Tenant shall pay to Landlord, as Additional Rent, such

amounts for electricity as shown on such meters and billed therefor by Landlord from time to
fime.

Section 20,08 Alferation to Electric System. Tenant shall make no alterations or
additions to the electrical distribution system, equipment and/or appliances in the Demised
Premises without obtaining the prior consent of Landlord in each instance. In the event that
Tenant shall require electrical energy for use in the Demised Premises in excess of the quantity
to be initially furnished as herein provided and if, in Landlord’s reasonable judgment, such
excess requirements cannot be furnished unless additional risers, conduits, feeders, wires,
switchboards and/or appurtenances are installed in the Building, Landlord, upon request by
Tenant, will proceed with reasonable diligence to install such additional risers, conduits, feeders,
wires, switchboards and/or appurtenances {provided the same and the use thereof shall not (i)
cause permanent damage or injury to the Building or the Demised Premises, (ii) cause or create a
dangerous or hazardous condition, (ili) entail excessive or unreasonable alterations or repairs,
(iv) interfere with or disturb other tenants or occupants of the Building or (v} unreasonably
impair or curtail the capacity of Landlord to service the utility needs of the Building or of other
tenants in the Building). Tenant shall pay, upon demand by Landlord, as Additional Rent, all
actual costs and expenses incurred by Landlord in connection with such installation. Any and all
installations made for Tenant pursuant to this Section 20.08 shall be and at all times remain the
property of Landlord.

Section 20.09 Lamps, etc. 1f Tenant requires lamps, bulbs, starters and ballasts to be
used in the Demised Premises and requests the same from Landlord, Landlord shall install the
foregoing and Tenant shall pay for the reasonable cost and installation thereof as Additional Rent
within fifteen (15) days after demand therefor.

ARTICLE 21
REAL ESTATE TAXES

Section 21.01 Tenant’s Tax Payment. For each Tax Year or a portion thereof
occurring within the Term or any renewal or extension thereof, or any period of retention of
possession by Tenant as a holdover or otherwise, in which the total amount of Real Estate Taxes
shall exceed the Real Estate Taxes levied, imposed or assessed for the Real Estate Tax Base
Year, Tenant shall pay to Landlord, as Additional Rent, an amount equal to the product obtained
by multiplying the total amount of such excess by Tenant’s Share (“Tenant’s Tax Payment”).
Such payments shall be made in accordance with Section 21.02 hereof. Landlord represents that
the Building is fully assessed and there are no current abatements appurtenant thereto.

Section 21.02 Tax Statement. At or after the commencement of the Tax Year
immediately succeeding the Real Estate Tax Base Year, and for each subsequent Tax Year
occurting within the Term or any renewal or extension thereof, or any petiod of retention of
possession by Tenant as a holdover or otherwise, Landlord shall render to Tenant a statement (a
“Tax Statement™) showing a comparison of the Real Estate Taxes for the Real Estate Tax Base
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Year and for the Tax Year which is the subject of the Tax Statement and setting forth the
amount, if any, of Tenant’s Tax Payment. Landlord shall endeavor to submit a Tax Statement to
Tenant within thirty (30) days of the commencement of the Tax Year which is the subject of
such Tax Statement; provided, however, nothing contained herein shall be deemed or construed
to release or relieve Tenant of its obligation to pay monthly Tenant’s Share of any increase in
Real Estate Taxes should Landlord fail to submit a Tax Statement within such period. Tenant’s
Tax Payment as set forth on each Tax Statement shall be paid in full within twenty (20) days
after Tenant’s receipt of each such Tax Statement.

Section 21.03 Adjusted Tax Statement. The amount of Real Estate Taxes payable for
the Real Estate Tax Base Year and for subsequent Tax Years occurring within the Term or any
renewal or extension thereof, or any period of retention of possession by Tenant as a holdover or
otherwise, shall be the amount thereof as is finally determined (by legal proceedings or
otherwise) to be payable by Landlord. Notwithstanding the foregoing, Tenant shall be obligated
to pay Tenant’s Tax Payment as set forth on each Tax Statement, and any adjustment for a
reduction in Real Estate Taxes shall be made after rendition of the Adjusted Tax Statement, as
such term is hereinafter defined. If, (a) by virtue of any initial determination of Real Estate
Taxes as shown in a Tax Statement, Tenant’s Tax Payment shall be different than the amount
that Tenant had been paying or (b) if by virtue of any adjustment in Real Estate Taxes as finally
determined to be payable by Landlord, Tenant’s Tax Payment shall be different than that which
would have been payable by Tenant had the adjusted amount for the Real BEstate Tax Base Year
and/or subsequent Tax Year been ufilized in the preparation of the Tax Statement and
computation of Tenant's Tax Payment, then, after rendition by Landlord to Tenant of such a
statement (an “Adjusted Tax Statement”) seiting forth the amount of such underpayment or
overpayment or after the delivery of a Tax Statement: (a) in the case of an underpayment,
Tenant, within twenty (20) days after Landlord’s delivery of such Adjusted Tax Statement, shall
pay to Landlord an amount equal to such underpayment, or (b} in the case of an overpayment,
Landlord, provided Tenant is not then in default under any of the terms, covenants or conditions
of this Lease, shall credit an amount equal to such overpayment against the monthly
installment(s) of Rent next becoming due. Tenant’s Share of expenditures for reasonable
Professional Fees and other expenses necessary to obtain a reduction in the total amount of Real
Estate Taxes payable by Landlord shall be charged against and added to the amount of Real
Estate Taxes payable by Tenant. If Landlord shail commence legal or other proceedings to
obtain a reduction in Real Estate Taxes for the Real Estate Tax Base Year or for any Tax Year,
Tenant shall continue fo pay the entire Tenant’s Tax Payment as set forth on the applicable Tax
Statement, and any adjustment will be made after the final determination of the amount of Real
Estate Taxes. Nothing herein contained shall obligate Landlord to make application for, or
otherwise commence legal or other proceedings to obtain, a reduction of Real Estate Taxes.

Section 21,04 Apportionment of Real Estate Taxes. Any payment due under this
Article 21, for any period ocourring within the Term or any renewal or extension bereof, or any
period of retention of possession by Tenant as a holdover or otherwise, for less than a full Tax
Year occutring at the commencement or expiration of the Term shall be apportioned so that
Tenant shall pay only that portion thereof which corresponds with Tenant’s period of occupancy
in the Demised Premises.
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Section 21.05 No Decrease in Rent. Notwithstanding the foregoing provisions of this
Article 21, in no event shall (a) any adjustment in Tenant’s Tax Payment result in a decrease in
the total amount of the Base Rent payable under this Lease or (b) any such adjustment be
chargeable against any other item of Additional Rent. There is no adjustment, credit or payment
to Tenant to the extent the Real Estate Taxes in subsequent years fall below the Real Estate
Taxes for the Real Estate Tax Base Year.

Section 21.06 Change of Tax Year. The Tax Year is based on the currently utilized
fiscal year of the City of New York for the computation of Real Estate Taxes. In the event the
City of New York shall substitute a different period for the computation of Real Estate Taxes,
Landlord shall have the right to adopt such substituted period for the purposes of this Article 21
and, if Landlord so elects, Tenant shall promptly execute an agreement deemed necessary and
appropriate by Landlord to modify this Article 21 and the definition of “Tax Year” to accurately
reflect and incorporate such change into the provisions hereof.

ARTICLE 22
OPERATING EXPENSES

Section 22.01 Relevant Terms. In the determination of any increase in the annual Base
Rent under the provisions of this Article, Landlord and Tenant agree as follows:

22,01.01 The term “Operating FExpense Escalation Year” shall mean
each calendar vear wholly or partly within the Term of this Lease, or any renewal or
extension thereof, or any period of retention of possession by Tenant as a holdover or
otherwise.

22.01.02 The term “Operating Expenses” shall mean the aggregate cost
and expense incurred by Landlord on an accrual basis in the operation, maintenance and
management of the Building in the applicable Operating Expense Escalation Year which
is properly allocable, in accordance with generally accepted accounting principles,
consistently applied, to such operation, maintenance and management of the Building,
including, without limitation: (i) the cost and expense of the following: cost of insurance
including, but not limited to, general liability insurance (including, without limitation,
umbrella coverage and the costs of financing any premium installment or the deductible
or paying any premium in installments or the deductible) covering bodily injury, personal
injury including death, property damage and public liability, automobile insurance,
terrorism insurance, sign insurance, fire and extended coverage insurance with
vandalism, malicious mischief and special extended coverage in an amount equal to the
actual replacement cost of the Building and all betterments and improvements installed
therein (other than those to be insured by the tenants pursuant to the provisions of their
respective leases) and rental insurance in such amounts as Landlord shall determine and
any other insurance carried by Landlord for the Building in limits and companies selected
by Landlord; (ii) actual salaries, wages, medical, surgical and general welfare benefits
(including group insurance and retirement benefits) and any union benefits for employees
of Landlord or any contractor of Landlord to the extent engaged in the cleaning,
operation, maintenance or management of the Building for which Landlord is responsible
to pay, and payroll taxes and worker’s compensation insurance premiums relating
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thereto; (iii) gas, steam, fuel oil or other fuel, electricity to Common Area and space not
leased to other tenants and utility taxes thereon; (iv) rubbish removal; (v) capital
improvements made in lieu of repairs, repainting or redecorating to the Building
(provided same are amortized over the useful life thereof in accordance with generally
accepted accounting principles); (vi) building supplies, tools and non-capital items,
eguipment, uniforms and cleaning thereof (vii) snow removal; (viii) window cleaning;
(ix) customary management fees (whether or not paid to any person, firm or corporation
having an interest in or under common ownership with Landlord or any of the persons,
firms or corporations comprising Landlord) not to exceed, on an annval basis, five
percent (5%) of the rent roll of the Building; (x) the cost of repair, painting, maintenance
and replacement of all walls, facades, roofs, ceilings and plate glass doors and windows,
structural and foundation portions, which are not the obligation of any tenant under its
respective lease to repair, maintain or replace; (xi) intentionally omitted; (xii) cost of
refurbishing and improving the Common Area; (xiii) cost of repair and replacement of
equipment servicing the Building; (xiv) repair, maintenance, improvement and
replacement of lighting of the Common Area; (xv) cost of pest extermination services for
the Building; (xvi) intentionally omitted; (xvii) depreciation of capital cost of any
machinery, equipment used in connection with the operation and maintenance of the
Building provided, however, that any sales proceeds from the sale of such machinery,
equipment or vehicles shall be applied to reduce Operating Expenses; (xviii) the fair
rental value of Landlord’s building office, if any, and other premises in the Building to
the extent utilized by the personnel of Landlord or Landlord’s Managing Agent or
Landlord’s Leasing Agent in connection with the repair, operation, management,
maintenance and improvement of the Building to the extent such building office is not
materially different in size from similar offices of other landlords in the Building
Neighborhood; (xix) repair, maintenance and/or replacement of public or private sewer
connections, utility lines, sanitary and storm sewer lines; (xX) security costs; (xxi)
intentionally omitted; (xxii) intentionally omitted; (xxiii) dues for membership in civic
and neighborhood associations, (xxiv) the cost of service contracts with independent
confractors for any of the foregoing (including, but not limited to, elevator and air
conditioning maintenance); (xxv) reasonable Professional Fees; and (xxvi) all other costs
and expenses incurred in connection with the operation, mainienance and management of
the Building, but excluding, nevertheless, the cost and expense of the following: ()
leasing brokerage commissions; (i) executives’ salaries above the grade of building
manager and superintendent, and salaries of Landlord’s employees or those of its
affiliates not principally engaged in performing services at the building, and any so-called
“fringe benefits” for them; (i) any item for which Landlord is compensated through
proceeds of insurance; (iv) Real Estate Taxes and franchise, income, inheritance and
other taxes based upon the income of Landlord; (v) any expenditure made exclusively for
the benefit of a specific tenant of the Building or reimbursed to Landlord by such a
tenant; (vi) marketing and advertising expenses, including appraisal fees in determining
fair market value of space in the Building; (vii) the cost of capital improvements made in
and to the Building, sidewalks or Building systems (except capital improvements made in
Heu of repairs); (viii) ground reat; (ix) mortgage and mezzanine and any other loan debt
service; (x) depreciation and amortization in respect of the Building; (xi) payments to
take over leases; (xii) expenses of abatement, remediation or removal of Hazardous

.
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Material; (xiii) costs incurred in financing or refinancing the property or a sale of all or
any portion of the Building (including air rights, theater development rights, easements,
etc.); (xiv) fines or penalties payable by Landlord; (xv) costs to operate Landlord entity;
(xvi) Professional Fees incurred in connection with leasing space in the Building,
disputes with tenants or other matters not related to the general operation of the Building;
(xvii) the cost of any judgment, settlement or arbitration award resulting from any
Hability of Landlord and all expenses incurred in connection therewith; (xviif)
expenditures for repairing and/or replacing any defect in any work required to be
performed by Landlord pursuant to the provisions of any lease; (xix) costs and expenses
incurred by Landlord in connection with any obligations of Landlord to indemnify any
Building tenant (including, without limitation, Tenant) pursuant to its lease or otherwise;
(xx) costs incurred by Landlord that result from a breach by Landlord or a tenant of the
Building of a lease; (xxi) costs and expenses incurred in relocating tenants in and out of
the Building, including without limitation lease takeover costs incurred by Landlord in
connection with the entering into of leases and costs incurred by Landlord to relocate
tenants in order to consummate a specific lease or to accommodate a specific tenant’s
request; and (xxit) costs of all replacements or repairs to all or any portion of the Building
necessitated by fire or other casualty.

92.01.03 The term “Landlord’s Statement” shall mean a detailed
statement prepared by Landlord or Landlord’s Managing Agent, containing a
computation of any increase in the Base Rent for the preceding Operating Expense
Escalation Year pursuant to the provision of this Article.

Section 22.02 Increases in Rase Rent. If Operating Expenses in any Operating Expense
Escalation Year shall be more than the Base Operating Expense Amount, the Base Rent payable
hereunder for shall be increased by a sum equal to Tenant's Share of any increase in Operating

Expenses for the Operating Expense Escalation Year in question over the Base Operating
Expense Amount.

Section 22.03 Landlord’s Statement. Subject to the provisions of Section 22.04,
Landlord shall render to Tenant a Landlord’s Statement with respect to each Operating Expense
Escalation Year. Within ten (10) business days following the rendition to Tenant of each
Landlord’s Statement which shows an increase in the Base Rent payable hereunder for any
Operating Expense Escalation Year, Tenant shall pay to Landlord Tenant’s Share of such
increase. Landlord’s failure to render a Landlord’s Statement with respect to any Operating
Expense Escalation Year shall not prejudice Landlord’s right to render a Landlord’s Statement
with respect to any subsequent Operating Expense Escalation Year. The obligations of Tenant
under the provisions of this Article, as to any Landlord’s Statements rendered to Tenant during
the term of this Lease or reconciliations under Section 22.05 for the final Operating Expense
Rscalation Year of the term of this Lease, shall survive the expiration or any sooner termination
of the Term of this Lease for a period of five (5) years.

Section 22.04 Rent Increases for Estimated Operating Expense Escalations. On the
first day of each month during the Term hereof, beginning in and for the calendar month of
January 2012, Tenant shall pay to Landlord, on account of the potential increase in the Base Rent
for the then-current Operating Expense Escalation Year, Additional Rent in a sum equal to one-
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twelfth (1/12th) of the estimated increase (as reasonably determined by Landlord, over same for
the preceding calendar year) in the Base Rent based upon Landlord’s estimate of the amount by
which the Operating Expenses for the then-current Operating Expense Escalation Year are
anticipated to exceed the Base Operating Expense Amount. Such sum shall be added to each

monthly instaliment of the Base Rent and shall be collectible by Landlord in the same manner as
the Base Rent.

Section 22.05 Reconciliation of Estimated Increases. Following the rendition of each
Landlord’s estimate of increases in Operating Expenses as set forth in Section 22.04 above, a
reconciliation shall be made as follows: Tenant shall be debited with any increase in the Base
Rent shown on the Landlord’s Statement for the Operating Expense Escalation Year in question
and credited with the aggregate amount, if any, paid by Tenant in accordance with the provisions
of Section 22.04 of this Article on account of the potential increase in the Base Rent for such
Operating Expense Escalation Year, and Tenant shall pay any net debit balance to Landlord
within ten (10) business days next following rendition by Landlord, in accordance with the
provisions of this Lease, of an invoice for such net debit balance. Any net credit balance shall be
applied against the next accruing monthly installment(s) of the Base Rent payable by Tenant

pursuant to Section 22.04 above, or paid to Tenant if the Term of this lease shall have expired or
terminated.

Section 22.06 Landlord’s Maintenance of Records. Landlord shall keep, at the general
office of Landlord or its managing agent, full and complete books of account and records with
respect to all Operating Expenses during the Term of this Lease, or any extension or renewal
thereof, and shall retain such books and records for at least three (3) years from the end of the
Operating Expense Escalation Year to which they are applicable, or, if any controversy should
arise between the parties thereto regarding the rent payable hereunder, until such controversy is
terminated even though such retention period may be after the expiration of the Term of, or
earlier termination of, this Lease. Such books and records shall at all reasonable times during the
aforesaid retention period be open to the inspection of Tenant or its duly suthorized
representatives, who shall have reasonable access to such books and records and the right to
require of Landlord such information or explanation with respect to such books and records as
may be necessary for examination thereof.

Section 22.07 Conelusiveness of Landlord’s Statement. Every Landlord’s Statement
given by Landlord pursuant to this Article shall be conclusive and binding upon Tenant unless,
within three hundred sixty (360) days afier receipt of such Statement, Tenant shall notify
Landlord, in writing, and in the manner required in this Lease, that Tenant disputes the
correctness of such Statement, and pending the determination of such dispute, Tenant shall pay
such Additional Rent in accordance with Landlord’s Statement, and such payment or acceptance
shall be without prejudice to Tenant’s position.

ARTICLE 23
LANDLORD’S SERVICES

Section 23.01 Certain Services. As long as this Lease is in full force and effect,
Landlord shall provide:
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23.01.01 Elevator Services. Necessary passenger elevator facilities
twenty-four (24) hours per day, at no cost, and freight elevator facilities on business days
from 8§ am. to 5 pam., at no cost (but only for the movement of Tenant’s day-to-day
normal operating supplies) and freight clevator facilities on business days from 5 p.m. to
8 am. and all day on days other than business days {minimum four hours of service
following 48-hours’ advance written notice) for the movement of Tenant’s construction
materials and supplies, furniture, fixtures and equipment at Tenant’s expense in
accordance with Landlord’s standard charge for such service (which may be changed
from time fo time during the Term in Landlord’s discretion). Tenant shall provide notice
to Landlord of its request for such additional elevator service by no later than 3:00 PM
one (1) full business day prior to the date such additional service is required;

23.01.02 Water. Water for ordinary kifchen and lavatory purposes, at
no cost, but if Tenant uses or consumes water for any other purposes or in unusual
quantities (of which fact Landlord shall be the sole judge), Landlord may install a water
meter at Tenant’s expense which Tenant shall thereafter maintain at Tenant’s expense in
good working order and repair and Tenant shall pay for water consumed as shown on
said meter as Additional Rent as and when bills are rendered therefor at Landlord’s
standard charge for such service (which may be changed from time to time during the
Term in Landlord’s discretion). If a water meter is so installed, Tenant shall pay its
proportionate share of the sewer rent and all other rents and charges which are now or
hereafier imposed or may become a lien on the Demised Premises of the Building as a
result of such installation;

23.01.03 HVAC. Heating, ventilation and air conditioning on business
days from 8 aun. to 6 p.m., at no cost (Landlord shall be the sole judge of choosing
between heating, ventilation or air conditioning based upon seasonal requirements); and

23.01.04 Cleaning Services. Cleaning service for the Demised
Premises, in accordance with Exhibit C on business days at no cost provided that the
Demised Premises are kept in order by Tenant as required herein. If, however, it is
subsequently agreed between Landlord and Tenant that the Demised Premises are to be
cleaned by Tenant or if Tenant shall elect to secure additional cleaning services for the
Demised Premises: (a) the same shall be done at Tenant’s sole expense and in a manner
satisfactory to Landlord and (b) no one other than Persons approved by Landlord shall be
permitted to enter the Demised Premises or the Building for such purpose (Landlord
hereby reserving the exclusive right to approve all cleaning contractors selected by
Tenant, whether or not the same are in lieu of Landlord’s cleaning contractors or are in
addition thereto, and to terminate any of Tenant’s cleaning contracts at any time upon
thirty (30) days” prior written notice).

Section 23.02 Extra HVAC. If Tenant requires heating, ventilation or air conditioning/
cooling for extended hours or on days other than business days, Landlord will furnish the same at
Tenant’s expense and shall be Additional Rent (at Landlord’s standard charge for such service,
which may be changed from time to time during the Term in Landlord’s discretion), provided
Tenant has given Landlord advance written notice thereof prior to 3:00 p.m. (EST) one full
business day prior to the date such extended service is required, However, and in addition to any
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remedies which Landlord may have under this Lease, if Tenant shall default in the payment of
any Additional Rent payable pursuant to this Article 23 in respect of additional or overtime
services provided by Landlord, for so long as such default remains uncured, Landlord shail not
be obligated fo furnish Tenant any further additional or overtime services.

Section 23.03 Access for Cleaning. Landlord’s cleaning contractors shall have access
to the Demised Premises, and the use of Tenant’s light, power and water therein at Tenant’s
expense, at all times, except that such right of access shall not be exercised in a manner which
would unteasonably interfere with the operation of Tenant’s Business. If Tenant shall not
provide access to the Demised Premises at a time when cleaning services are made available,
Landlord and/or its cleaning contractors shall be under no obligation to provide cleaning service
of any type or nature at such time or during such period(s).

Section 23.04 Extra Cleaning Services. Within ten (10) business days after Landlord’s
demand therefor, Tenant shall pay Landlord’s then reasonably established charges for: (a)
cleaning work in the Demised Premises or the Building required because of (i) misuse or neglect
on the part of Tenant or any one or more of Tenant’s Persons, (i) use of portions of the Demised
Premises for the storage, preparation, service or consumption of food or beverages (other than
pantries), reproduction, data processing or computer operations, private lavatories/toilets or other
special purposes requiring greater or more difficult cleaning work than office areas, (iti) interior
glass surfaces (except the interior side of the Building’s exterior windows) or (iv) increases in
frequency or scope in any of the items of cleaning service requested by Tenant; (b) removal from
the Demised Premises and the Building of (i) refuse and rubbish as shall exceed that normally
accurnulated in the daily routine of ordinary business office occupancy (of which fact Landlord
shall be the sole judge) and (i) all of the refuse and rubbish of any eating facilities requiring
special handling; and (c) cleaning work in the Demised Premises or the Building occasioned by
Tenant’s after-hours use thereof,

Section 23.05 No Liability Regarding Services. Landlord shall not be liable for any
damages, nor shall Landlord be deemed to have constructively evicted Tenant, nor shall there be
any abatement of Rent, nor shall Tenant be relieved from performance of any covenant on its
part to be performed hereunder by reason of (a) failure by Landlord to fornish any services due
1o unavoidable delays, (b) breakdown of equipment or machinery utilized in supplying any
service, (c) cessation of any Building service due to causes or circumstances beyond the
boundaries of the Building or {d) Force Majeure. Landlord shall use reasonable diligence,
consistent with customary industry practice, to make such repairs as may be required to
machinery or equipment within the Building to provide restoration of any service required
hereunder and, where the cessation or interruption of such service has occurred due to
circumstances or conditions beyond the Building’s boundaties, to cause the same to be restored
by diligent application or request to the provider.

ARTICLE 24
INABILITY TO PERFORM

Section 24.01 Performance of Obligations. This Lease and the obligation of Tenant to
pay Rent and to perform all of its other covenants and agreements hereunder shall not be
affected, impaired or excused, nor shall Landlord have any responsibility or liability to Tenant if
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Landlord is unable to fulfill any of its obligations under this Lease or to supply (or is delayed in
supplying) any service expressly or impliedly to be supplied hereunder or to make (or is delayed
in making) any repair or alteration, by reason of Force Majeure.

Section 24.02 Extraordinary Effort. Landlord shall be under no obligation to employ
overtime labor or to employ extraordinary or commercially unreasonable or costly efforts or
methods in order to satisfy any of Landlord’s obligations under this Lease.

Section 24.03 Failure to Give Possession, If Landlord is unable to give possession of
the Demised Premises to Tenant on the Commencement Date because of the holding-over or
retention of possession by any tenant, undertenant or occupant, or for any other reason, Landlord
shall not be subject to any lability therefor and the validity of this Lease shall not be impaired
under such circumstances, nor shall the same be construed to extend the Term, but Rent shall be
abated as hereinafier provided in this Section 24,03 (provided Tenant is not responsible for the
inability to obtain possession). Notwithstanding anything to the contrary contained in this
Section 24.03, if the Commencement Date does not occur on October 1, 2011 for any reason
other than because of a delay caused by Tenant or any Tenant Person, then the Rent
Commencement Date shall be extended one (1) day for each day of such delay beyond October
1, 2011, which extension shall be Tenant’s sole remedy for such occurrence and Landlord shall
not be subject to any other liability in respect thereof. If permission is given to Tenant to enter
into possession of the Demised Premises or to occupy premises other than the Demised Premises
prior to the Commencement Date, such occupancy shall be and shall be deemed to be under all
the terms, covenants, conditions and provisions of this Lease. The provisions of this Article 24
are intended to constitute “an express provision to the contrary” within the meaning of Section
223-a of the New York Real Property Law.

Section 24.04 No Diminution of Tenant's Obligation. No one or more of (a) the
performance by Landlord or others of any repairs or alterations in or to the Building or the
Demised Premises, nor (b) the failure of Landlord or others to make any such repairs or
Alterations, nor (c) the failure of Tenant to make alterations, nor (d) any damage to the Building
or the Demised Premises or the loss of or damage to the property of Tenant by theft, vandalism
or otherwise, or any injury to any Persons or property resulting from any cause whatsoever, nor
(¢) any damage caused by other tenants or Persons in, upon or about the Building or the Demised
Premises or caused by operations in construction of any private, public or quasi-public work, nor
() any latent defect in the Demised Premises, nor (g) any temporary or permanent closing,
darkening or bricking up of any windows of the Demised Premises for any reason whatsoever
including, without limitation, the erection or alteration of any building on adjoining property nor
(h) the scaffolding of areas of and/or adjacent to the Building, nor (i) any inconvenience or
annoyance to Tenant as a result of the occurrences referred to in the foregoing items (a) through
(h) shall constitute an actual or constructive eviction, in whole or in part, entitle Tenant to any
abatement or diminution of Rent, relieve Tenant from any of its obligations under this Lease or
impose any liability upon Landlord.

Section 24.05 No_Representations of Landlord. Landlord makes no representation,
guaranty or warranty that the communications or security systems, devices or procedures of the
Building will be effective to prevent injury to Tenant (or to any other Person) or damage to, or
loss (by theft or otherwise) of, any of the property of Tenant (or of any other Person), and
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Landlord reserves the right to discontinue or modify, at any time, such communications or
security systems or procedures without liability to Tenant. Tenant acknowledges that safety, and
security devices, services and programs provided by Landlord, if any, while intended to deter
crime and ensure safety, may not in given instances prevent theft or other criminal acts, or ensure
safety of Persons or property. The risk that any safety or security device, service or program
may not be effective, or may malfunction, or be circumvented by & criminal, is assumed by
Tenant with respect to Tenant’s property and interests, and Tenant shall obtain all necessary
insurance coverage, as may be further described in Article 9 hereof, including coverage against
losses resulting from criminal acts. Tenant shall cooperate in any reasonable safety or security
program developed by Landlord or as required by Applicable Law.

ARTICLE 25
INDEMNIFICATION

Section 25.01 Tenant’s Indemnification. Tenant shall indemnify and hold each and
every one of Landlord and Landlord Indemnitees harmless from and against all claims, losses,
costs, expenses, liabilities, statutory or otherwise, obligations, penalties, suits, demands,
judgments, fines and damages, including, without limitation, reasonable Professional Fees which
may be imposed upon, incurred by or asserted against any one or more of Landlord’s
Indemnitees in connection with or arising from (a) any default by Tenant in the observance or
performance of any of the terms, covenants or conditions of this Lease by Tenant, (b) Tenant’s
use or occupancy, of the Demised Premises, () any negligence or willful misconduet of Tenant
or any Tenant or any Persons claiming through or under Tenarnt or any one or more of Tenant’s
Person(s) including, without limitation, Persons in the making or performing of any Alterations
ot other work of or for Tenant or (d) anything occurring within the Demised Premises unless
caused exclusively and directly by the gross negligence or willful misconduct of Landlord.

Section 25.02 Defense of Litigation. If any action or proceeding shall be brought
against Landlord or any one or more of Landlord’s Indemnitees based upon any of the matters
described in Section 25.01 hereof, Tenant, upon notice from Landlord, shall cause such action or
proceeding to be defended at Tenant’s expense by counsel acting for Tenant’s insurance carriers
in connection with such defense or by other counsel satisfactory to Landlord.

ARTICLE 26
LANDLORD'S LIABHLITY

Section 26.01 Limitation on Enforcement. Tenant shall look solely to the estate and
interest of Landlord in the Building for the collection of any judgment recovered against
Landlord based upon the breach by Landlord of any of the terms, covenants and conditions of
this Lease on the part of Landlord to be performed, and no other property or assets of Landlord
or any other Landlord Indemnitee shall be subject to levy, execution or other enforcement
procedure for the satisfaction of Tenant’s remedies under or with respect to this Lease, the
relationship between Landlord and Tenant hercunder or Tenant’s use and occupancy of the
Demised Premises. Other than Landlord, no other Landlord Indemnitee shall be liable for the
performance of Landlord’s obligations under this Lease.
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Section 26.02 Conveyance by Landlord. In the event Landlord shall convey, transfer
or otherwise dispose of its interest in the Demised Premises or in this Lease, all Jiabilities and
obligations on the part of Landlord shall terminate upon such conveyance or disposal, and
thereupon all such liabilities and obligations shall be binding upon any such transferee so long as
Landlord transfers to such transferee any Letter of Credit for the Security provided same is
transferrable without cost or expense to the Landlord or such transferce. Upon any such transfer,
the transferee shall become “Landlord” hereunder and, by accepting such interest, the transferee
shall be deemed to have assumed such obligations,

ARTICLE 27
SUBORDINATION

Section 27.01 Subordination of Lease. This Lease and all rights of Tenant hereunder
are, and shall remain, subject and subordinate in all respects to any existing, and shail become
subject and subordinate to any and all future, mortgage(s) and Superior Leases including ground
or underlying lease(s) affecting the Building and/or the Demised Premises, and to all renewals,
modifications, consolidations, replacements and extensions thereof. The provisions of this
Section 27.01 relating to subordination shall be self-operative and no further instrument of
subordination shall be required. Nonetheless, Landlord would suffer significant irreparable harm
if Tenant did not confirm such subordination upon the request of Landlord. Accordingly, in
confirmation of such subordination, Tenant shall execute and deliver within ten (10) days of
written request that any commercially reasonable certificate or other instrument which Landlord
or any morigagee or ground or underlying lessee may request. Tenant hereby irrevocably
constitutes and appoints Landlord and all such mortgagees and lessess, acting jointly or
severally, as Tenant’s agents and attorneys-in-fact to execufe any such certificate or other
instrument confirming subordination for or on behalf of Tenant, if Tenant fails to execute and
deliver any such certificate or instrument within ten (10} days of written request therefor.

Section 27.02 Mortgagee Assurances. At the request of Landlord, Tenant shall execute
and deliver promptly any instrument requested by Landlord for the benefit of any mortgagee in
which Tenant shall covenant with such mortgagee that Tenant shall not (a) enter into any
agreement to cancel or modify this Lease without the prior approval of such mortgagee and/or
(b) take any action or institute any proceeding against Landlord to cancel or modify this Lease
without giving to such mortgagee at least thirty (30) days’ prior notice of such action or
proceeding, except that such instrument shall not apply to any modifications of this Lease herein
contemplated, and any such instrument may so stale.

Section 27.03 Estoppel Certificates. At any time and from time to time upon not less
than five (5) days® prior request from Landlord, Tenant shall execute, acknowledge and deliver a
statement certifying: (a) that this Lease is unmodified and in full force and effect or, if modified,
stating the date of and nature of each such modification and certifying that this Lease, as so
modified, is in full force and effect (or specifying the ground for claiming that this Lease is not
in force and effect); (b) the date to which Rent has been paid; () the amount of any Security; (d)
that Tenant is in possession of the Demised Premises; (¢) that Tenant is paying Rent on a current
basis with no offsets, defenses or claims, or specifying the nature and circurastances of any
uncured defaults if any are claimed; (f) that, to Tenant’s actual knowledge, there are no uncured
defaults on the part of Landlord or Tenant, or specifying the same if any are claimed; and (g)
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such other matters as Landlord may reasonably request, or as may be reasonably requested by
Landlord’s Lender, insurance carriers, auditors and purchasers (and including a comparable
certification statement from any subtenant respecting its sublease). Any such statement may be
relied upon by any of such parties. If Tenant shall fail to execute and return such statement
within the time required herein, Tenant shall be deemed to have agreed with the matters set forth
therein and Landlord, acting, in good faith, shall be authorized as Tenant’s agent and attorney-in-
fact to execute such statement on behalf of Tenant (which shall not be in limitation of Landlord’s
other remedies hereunder). Upon not less than thirty (30) days prior request from Tenant, which
request may only be made twice per year, Landlord shall execute, acknowledge and deliver a
statement cerfifying (a) that this Lease is unmodified and in full force and effect or, if modified,
stating the date of and nature of each such modification and certifying that this Lease, as s0
modified, is in fult force and effect (or specifying the ground for claiming that the Lease is not in
full force and effect); (b) the date to which Rent has been paid; (c) the amount of any Security, if
any: {d) that, to Landlord’s actual knowledge, there are no uncured defaults on the part of
Landlord or Tenant, or specifying the same if any are claimed.

ARTICLE 28
SURRENDER OF THE DEMISED PREMISES

Section 28.01 Surrender. On the Expiration Date, Tenant shall surrender and deliver
the Demised Premises into the possession and use of Landlord without delay and in good order,
~ condition and repair, reasonable wear and tear, and damage and other casualty (to the extent not
required to be repaired by Tenant hereunder) excepted, and free and clear of all liens and
encumbrances created, or suffered to be created, by Tenant.

Section 28.02 Remeval of Installations. All fixtures, paneling, partitions, railings and
like installations, installed in the Demised Premises at any time either by Tenant or by Landlord
on Tenant’s behalf, shall remain upon and be surrendered with the Demised Premises on the
Expiration Date unless Landlord, by notice delivered to Tenant not later than sixty (60) days
prior to the Expiration Date, elects to relinquish Landlord’s right thereto and to have them
removed by Tenant, in which event the same shall be removed from the Demised Premises by
Tenant, at Tenant’s expense, prior to the Expiration Date, Tenant shall not have claim to any
benefit, any increase in rental value or any reimbursement for its costs relating to any Alterations
upon the surrender of the Demised Premises on the Expiration Date.

Section 28.03 Removal of Furnishings. Where fumished by or at the expense of
Tenant or its subtenant(s), items of furniture, trade fixtures and business equipment (not
constituting part of the Demised Premises or the Building) shall be removed by Tenant from the
Demised Premises at or prior to the Expiration Date, provided, however, that the removal thercof
shall not cause any damage to any portion of the Demised Premises or the Building. Landlord’s
cost of repairing such damage, if any, shall be deemed Additional Rent and shall be paid by
Tenant within five (5) days after Landlord’s demand therefor.

Seciion 28.04 Persons! Property. Any personal property of Tenant or of any subtenant
(other than subtenants under surviving subleases, if any) which shall remain on the Demised
Premises for twenty (20) days after the termination of this Lease and after the removal of Tenant
or such subtenant, may, at the option of Landlord, be deemed to have been abandoned by Tenant
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or such subtenant and either may be retained by Landlord as its property or be disposed of,
without accountability, in such manner as Landlord may see fit.

Section 28.05 No_Acceptance. No act or thing done by Landlord or Landlord’s agents
during the Term shall be deemed an acceptance of a surrender of the Demised Premises or of any
remaining portion of the Term, and no agreement to accept such surrender shall be valid, unless
such agreement is in writing signed by Landlord. No employee of Landlord or Landlord’s
agent(s) shall have any power to accept the keys to the Demised Premises prior to the Expiration
Date, and the delivery of keys by Tenant to any such agent or employee shall not operate as a
termination of this Lease or a surrender of the Demised Premises.

Section 28.06 Holdover. In the event Tenant remains in possession of the Demised
Premises after the Expiration Date without the execution of a new lease or extension agreement
(TIME BEING OF THE ESSENCE with respect to the Expiration Date), Tenant shall be lable
to Landlord for: (a) all losses and damages which Landlord may incur by reason of such
holdover inchuding, without limitation, reasonable Professional Fees and lost opportunities
(and/or new leases) by Landlord to re-let the Demised Premises (or any part thereof), and Tenant
shall indemnify and hold Landlord and Landlord’s Indemnitees harmless from and against all
claims made by any succeeding tenants against Landlord and/or Landlord’s Indemnitees or
otherwise arising out of or resulting from Tenant’s failure timely to surrender and vacate the
Demised Premises on the Expiration Date in accordance with the provisions hereof; and (b) a
monthly use and occupancy in respect of the entire Demised Premises calculated with respect to
an annual rate equal to the greater of (i) (x) with respect to the first 120 days of such holdover,
150% of the then current Base Rent payable hereunder and Additional Rent (which Additional
Rent shall be based on the Additional Rent which was payable immediately prior to the
Expiration Date) or (y) with respect to any period of holdover after said first 120 days, 200% of
the then current Base Rent payable hereunder and Additional Rent (which Additional Rent shall
be based on the Additional Rent which was payable immediately prior to the Expiration Date) or
(ii) the then fair market rental for the Demised Premises, as reasonably determined by Landlord,
plus all costs and expenses incurred by Landlord in gaining possession of the Demised Premises.
Tenant shal] also be liable to Landlord for any payment or rent concession made or provided by
Landlord to any new tenant for all or any part of the Demised Premises in order to induce such
tenant not to terminate its lease with Landlord by reason of Tenant’s holding-over (including,
without limitation, any holdover expenses, rent, damages or Hability which shall be bome by the
new tenant with respect to its then-existing lease and premises at another building). In no event
shall any provision hereof be construed as permitting Tenant to holdover in possession of the
Demised Premises, or any portion thereof, afier the Expiration Date. All damages to Landiord
by reason of such holding-over by Tenant may be the subject of a separate action and need not be
asserted by Landlord in any summary proceedings against Tenant.

Section 28.07 Waiver of Rights. Tenant expressly waives, for itself and for any person
claiming through or under Tenant, any rights which Tenant or any such person may have under
the provisions of Section 2201 of the New York Civil Practice Law and Rules {and of any
successor law of like import then in force) in conmnection with any holdover summary
proceedings which Landlord may institute to enforce the foregoing provisions of this Article 28.
Anything in this Article 28 to the contrary notwithstanding, including the acceptance of any Rent
paid by Tenant pursuant to this Article 28 shall not preclude Landlord from commencing and
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prosecuting a holdover or summary eviction proceeding, and the preceding sentence shall be
deemed to be an “agreement expressly providing otherwise” within the meaning of Section 232-¢

of the New York Real Property Law (and of any successor statute of similar import then in
force).

ARTICLE 29
SECURITY

Section 20.01 Deposit of Security. As security for the faithful observance and
performance by Tenant of each of the terms, covenants and conditions of this Lease on Tenant’s
part to be observed and performed, Tenant shall provide the Security to Landlord, which Security
shall be in the form of a letter of credit meeting the requirements of Section 29,06 below and
which Security shall be deposited at the time of execution and delivery of this Lease. In the
event Tenant defaults in the observance or performance of any such term, covenant ox condition,
beyond applicable periods of notice and cure, including, without limitation, the covenant for the
payment of Base Rent or Additional Rent, Landlord may use, apply or retain the whole or any
part of the Security to the extent required for the payment of any sum with respect fo which
Tenant is in defauit, or for the payment of any sum which Landlord may expend or incur, or has
expended or incurred, because of Tenant’s default in the observance of performance of any such
term, covenant or condition. If Landlord uses, applies or retains the whole or any part of the
Security, Tenant, within fifteen (15) business days after Landlord’s demand therefor, shall
deliver to Landlord the sum necessary to maintain the Security at its original required amount,
including, if appropriate, a replacement Letter of Credit or an amendment fo the existing Letter
of Credit for the sum necessary to maintain the Security at its original required amount. Interest
on the Security (if in cash), less a 1% administrative fee, shall be retained by Landlord as
additional security and shall be paid to Tenant at the end of the Term of the Lease pursuant {o
Section 29.02 hereof.

Section 29.02 Return of Security. The Security or any remaining portion thereof then
held by Landlord shall be returned to Tenant within thirty (30) days after the later oft (a) the
Expiration Date; (b) delivery of the entire possession of the Demised Premises to Landlord as
herein provided; (c) payment in full by Tenant for any costs of repaits or restoration required to
be made or paid by Tenant pursuant to the provisions of this Lease; and {d) payment by Tenant
of any other sum or charge required to be paid to fully discharge Tenant’s obligations under this
Lease.

Section 29.03 Transfer of Security. In the event of a sale or other transfer of the
Building or of Landlord’s interest in this Lease, Landlord shall transfer the Security then held to
the transferee and thereupon shall be released from all Hability for the return of the Security.
Tenant shall look solely to the transferee for the return of the Security and the provisions of this
Section 29.03 shall apply to every sale or transfer of the Building and to every transfer or
assignment made of the Security. Any transferce shall be deemed to have agreed that the
Security transferred to it shall be held in trust for the purposes of this Article 29.

Section 29.04 No Pledge of Security of Tenant. Tenant shall not assign, mortgage or
encumber, or aftempt to assign, mortgage or encumber the Security and Landlord shall not be
bound by any such attempted assignment, mortgage or encumbrance. Landlord shall not be

63

13407398v.3




required to exhaust its remedies against Tenant before having recourse 1o the Security or any
other security held by Landlord, and such recourse shall not affect any remedies of Landlord
which are provided in this Lease or which are available by law or in equity.

Section 29.05 Notice_of Deposit. Pursuant to New York General Obligations Law
Section 7-103, Tenant acknowledges that (a) the amount of the Security (if in the form of cash) is
set forth in Section 1.01 hereof and (b) the name and address of the banking organization in
which the Security shall be held by Landlord is the Security Depository.

Section 29.06 Letter of Credit. At the time of signing and delivery of this Lease,
Tenant shall deposit with Landlord, as and for the Security required by Section 29.01 hereof, an
irrevocable transferable letter of credit, in form and substance reasonably satisfactory to
Landlord and issued by a bank or trast company which shall be associated with the New York
Clearinghouse Association chartered in or licensed to do business in the State of New York and
having a branch office in New York County, and acceptable to Landlord, payable upon the
presentation in New York City by Landlord to such bank or trust company of the letter of credit,
without presentation of any other documents, statements or authorizations, with the exception of
a certificate executed by Landlord or its counsel (which certificate shall state only that Tenant (i)
is in default beyond applicable grace or cure periods, if any, under this Lease or (ii) has failed to
extend such letter of credit or to obtain a new letter of credit, and to deliver the same to Landlord
before the date which is thirty (30) days prior to the initial expiration date of such letter of
credit). The letter of credit shall provide (a) for the continuance of such letter of credit for a
period of at least one (1) year from the date of its issuance, (b) for the automatic extension of
such letter of credit for additional periods of one year from the initial and each future expiration
date thereof (the last extension to provide for the continuance of such letter of credit for at jeast
three months beyond the Term End Date) unless such bank or trust company gives Landlord
notice of its intention not to renew such letter of credit (such notice to be given to Landlord in
accordance with Section 32.11 hereof) and (c) that in the event such notice is given by such bank
or trust company, Landlord shall have the right to draw on such bank or trust company at sight
for the balance remaining in such letter of credit and to hold and apply the proceeds thereof in
accordance with the other provisions of this Article 29. Each letter of credit to be deposited and
maintained with Landlord {or the proceeds thereof) shall be held by Landlord as Security for the
faithful performance and observance by Tenant of the terms, provisions and conditions in this
Lesse, and in the event that (i) any default ocours as provided in this Lease beyond the expiration
of any applicable grace or cure period, (i) Tenant fails to extend the term of such letter of credit
or to deliver a new letter of credit to Landlord before that date which is thirty (30) days prior to
the expiration date of the letter of credit then in effect, (iii) Landlord transfers its right, title and
interest under this Lease fo a third party and the bank or trust company issuing such letter of
credit does not consent (without charge to Landlord or its transferee, unless paid by Tenant) to
the transfer of such letter of credit to such third party or (iv) notice is given by the bank or trust
company issuing such letter of credit that it does not intend to renew the same as above provided,
then, in any such event, Landlord may draw, at sight, the balance remaining in such letter of
credit, and the proceeds thereof shall then be held in an interest-bearing account in the Security
Depository, as the Security (and be replenished, if necessary) as provided by the other provisions
of this Article 29.

64
13407398v.3




Section 29.07 Failure to Draw Upon Letter of Credit. In the event Landlord neglects
or fails to draw on any letter of credit following Tenant’s failure to deliver an extended letter of
credit or a new letter of credit as required herein, and the term of such letter of credit has expired,
Landlord, at any time thereafter, may make demand upon Tenant for the delivery of a new letter
of credit in the required amount or the cash equivalent thereof. In the event Tenant fails to
deliver such Security within fifieen (15) business days following Landlord’s demand therefor,

Landlord may proceed with its remedies set forth in Article 17 hereof and elsewhere in this
Lease.

ARTICLE 30
TELECOMMUNICATION LINES

Section 30.01 Use of Lines. Subject to Landlord’s continuing right of supervision and
approval, as provided in Article 7 hereof, and to the other relevant provisions of this Lease,
Tenant shall obtain and pay for all communications and data transmission services for the
Demised Premises. In connection therewith, Tenant may either (a) install telecommunication
lines (“Lines”) connecting the Demised Premises to any terminal block on the floor on which the
Demised Premises are located or (b) use any such Lines as may currently exist and connect the
Demised Premises to such terminal block. Landlord disclaims any representations, warranties or
understandings concerning the capacity, design or suitability of any such terminal block, any
existing riser Lines and any main distribution frame (“MDE”), and/or related equipment, located
in the Building. Landlord may arrange for an independent contractor to review Tenant’s requests
for approval hereunder and to monitor or supervise Tenant’s installation, connection and
disconnection of Lines, or Landlord may provide such review, monitoring and supervision. In
each case, Tenant shall pay Landlord’s incurred fees and costs therefor.

Section 30.02 Instalation of Lines. Tenant may install and use its Lines, and make
connections and disconnections at the ferminal block as described above, provided that in each
instance Tenant shall: (&) comply with all provisions of this Lease, including Article 7 hereof
regarding Alterations; (b) not install Lines in the same sleeve, chaseway or other enclosure in
close proximity with electrical wire, and not install PVC-coated Lines under any circumstances;
(¢) thoroughly test any existing riser Lines to which Tenant intends to connect its Lines to ensure
that such riser Lines are available and suitable for Tenant’s purposes and are not then used for
telephone, data transmission or any other pwrpose by any other tenant or party (whether or not
Landlord has previously approved such connections); and (d) not connect any equipment to s
Lines which may create an electromagnetic field exceeding the normal insulation ratings of
ordinary twisted pair riser cable or cause radiation higher than normal background radiation,
unless the Lines therefor (including riser Lines) are appropriately insulated to prevent such
excessive electromagnetic fields or radiation (and such insulation shall not be provided by the
use of additional unused twisted pair Lines). As a condition to permitting installation of new
Lines, Landlord shall require that Tenant remove any existing Lines or future abandoned Lines
located in or serving the Demised Premises.

Section 30.03 Line Problems. Landlord shall have no liability for damages arising, and
Landlord does not warrant that Tenant’s use of its Lines will be free, from any of the following
(collectively, “Line Problems”): (a) any eavesdropping, wire-tapping or theft of long distance
access codes by unauthorized parties; (b) any failure of the terminal block, Lines, MDF or other
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equipment to satisfy Tenant’s telecommunication and data transmission requirements; or (c) any
problems or misdesignation of the Lines in the MDF room or wire closets, or (d) any shortages,
failures, variations, interruptions, disconnections, loss or damage caused by or in connection with
the installation, maintenance, replacement, use or removal of any other Lines or equipment in the
Building by or for other tenants, or () by any failure of environmental conditions at, or the
power supply for, the Building or (f) by any other problems associated with any Lines by any
cause whatsoever except to the extent caused by the gross negligence or willful misconduct of
Landlord and is not covered by the insurance Tenant is required to carry under Section 9.01
hereof (or would not have been covered had Tenant carried such insurance). Under no
circumstances shall any Line Problems be deemed an actual or constructive eviction of Tenant,
render Landlord liable to Tenant, permit any abatement of Rent or relieve Tenant from the
performance of any of its obligations under this Lease. In no event shall Landlord be liable for

damages by reason of loss of profits, business interruption or other consequential damages
arising from any Line Problems. '

ARTICLE 31
MORTGAGEE PROVISIONS

Section 31.01 Modifications to Lease. If, in connection with the obtaining of financing
secured in whole or in part of all or any portion of the Building or the Demised Premises ot
through the creation of a Superior Lease, Lender shall request reasonable modifications of this
Lease as a condition of such financing or leasing, Tenant shall not unreasonably withhold or
delay its consent to such modifications, provided that such modifications do not increase the
Rent, or materially and adversely affect the rights, of Tenant under this Lease. None of the
following requests by Lender shall be or be deemed to materially adversely affect the leasehold
interest created hereby:

31.01.01 The consent of any Lender shall be required for any
modification of this Lease;

31.01.02 The consent of Lender shall be required for any assignment of
this Lease or any sublease of all or any portion of the Demised Premises for which the
consent of Landlord is required under this Lease;

31.01.03 Tenant shall be required to give notices of any defaults by
Landlord to Lender; or

31.01.04 Tenant shall permit Lender to cure defaults by Landlord under
this Lease. Tenant shall grant Lender such additional time as may be required for Lender
to obtain possession of the Building in cases where possession by Lender would be
necessary for Lender to effect the cure of such defauits.

Section 31.02 Mortgage Assurances. At the request of Landlord, Tenant shall execute
and deliver promptly any instrument reasonably requested by Landlord for the benefit of any
Lender in which Tenant shall covenant with such Lender that Tenant shall not (&) enter into any
agreement to cancel or materially modify this Lease without the prior approval of such Lender
and/or (b) take any action or institute any proceeding against Landlord to cancel or modify this
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Lease without giving to such Lender at least thirty (30) days® prior notice of such action ot
proceeding, except that such instrument shall not apply to any modifications of this Lease herein
contemplated, and any such instrament may so state.

Section 31.03 Prepayments of Rent. No prepayment of more than one month’s
installment of the annual rental rate shall be valid or binding upon a Lender or the landiord of a

Superior Lease unless expressly approved in writing by such Lender or landlord or any of their
respective predecessors in interest.

Section 31.04 Successor Landlord. If the landiord of a Superior Lease or a Lender shall
succeed to Landlord’s estate in the Building or the rights of Landlord under this Lease, whether
through possession or foreciosure action or delivery of a new lease or a deed or otherwise, then
at the election of such Person so succeeding to Landlord’s rights, Tenant shall attorn to and
recognize such successor Landlord as Tenant’s Landlord under this Lease, angd shall promptly
execute and deliver any instrument in recordable form that such successor Landlord may
reasonably request to evidence such attornment. The foregoing shall be self-operative, In
confirmation thereof, Tenant also hereby irrevocably appoints such successor Landlord Tenant’s
attorney-in-fact to execute and deliver such instrument for and on behalf of Tenant, Upon

succeeding to the interests of Landlord hereunder, no Lender and no landiord under a Superior
Lease shall be:

(a)  Hable for any previous act or omission of any prior Landlord under this
Lease;

(b)  subject to any offsets or defenses which Tenant shall have against any
prior Landlord under this Lease not provided in this Lease; or

{c) be obligated to repair, replace, rebuild or restore the Demised Premises in
the event of any damage or destruction by reason of fire or casualty beyond such repair,
replacement, rebuilding or restoration as can reasonably be accomplished from the net
proceeds of insurance actuatly received by such mortgagee.

ARTICLE 32
MISCELLANEOUS

Section 32.01 Wajver of Trial by Jury. In the interest of obtaining a speedier and less
costly hearing of any dispute, Landlord and Tenant hereby waive trial by jury in any action,
proceeding or counterclaim brought by either party against the other arising out of or relating to
this Lease, the Demised Premises or the Building (including, without limitation, the relationship
of Landlord and Tenant, Tenant’s use or occupancy of the Demised Premises, any claim of
injury or damage and/or for the enforcement of any remedy under any statute, emergency or
otherwise). Although such jury waiver is intended to be self-operative and irrevocable, Landlord
and Tenant shall, if requested by the other party, to confirm such waiver in writing at the time of
commencement of any such action, proceeding or counterclaim.

Section 32.02 Corporate Tenant. If Tenant is a corporation, each Person executing this
Lease on behalf of Tenant hereby covenants, represents and warrants that Tenant is a duly
incorporated or duly qualified (if foreign) corporation and is authorized to do business in the
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State of New York (a copy of evidence thereof to be supplied to Landlord upon execution and
delivery of this Lease); and that each Person executing this Lease on behalf of Tenant is an
officer of Tenant and that he or she is duly authorized to execute, acknowledge and deliver this
Lease to Landlord (a copy of a resolution fo that effect to be supplied to Landlord upon request)..

Section 32.03 QOther Entity Tenant. If Tenant is a partnership (which for purposes of
this Lease shall include a general partnership, limited partnership, limited liability company and
limited liability partnership), or is comprised of two or more Persons, individually or as joint
venturers or co-partners of a parinership, or if Tenant’s interest in this Lease shall be assigned to
a partership (or to two or more Persons, individually or as joint venturers or co-partners of a
partnership) pursuant to this Lease (any such partnership and such Persons are referred to in this
Section 32.03 as a “Parinership Tenant”), the following provisions shall apply to such
Partnership Tenant: (a) each Person executing this Lease on behalf of Tenant hereby represents
that Tenant is duly organized and validly existing and is authorized to do business in the State of
New York (a copy of evidence thereof to be supplied to Landlord upon request); (b) each Person
executing this Lease on behalf of Tenant is a partner, manager or member of Tenant and that he
or she is duly authorized to execute, acknowledge and deliver this Lease to Landlord (a copy of
evidence thereof to be supplied to Landlord upon request); (¢) the liability of each of the general
partners comprising any Partnership Tenant shall be joint and several; (d) each of the Persons
comprising Partnership Tenant hereby consents in advance to, and agrees to be bound by, any
modification, termination, discharge or surrender of this Lease which may hereafier be made,
and by any notices, demands, requests or other communications which may hereafter be given,
by Partnership Tenant or by any of the parties comprising Partnership Tenant; {e) any bills,
statements, notices, demands, requests or other communications given or rendered to Partnership
Tenant or to any of the Persons comprising Partnership Tenant shall be deemed given or
rendered to Partnership Tenant and to all such Persons and shall be binding upon Partnership
Tenant and all such Persons; and (f) Partnership Tenant shall give prompt notice to Landlord of
the admission of any such new general partners or members.

Section 32.04 Consent, If any provision of this Lease provides that Landlord’s consent
or approval as to any matier is not to be nnreasonably withheld or delayed, and it is established
by a court or body having final jurisdiction that Landlord has been unreasonable with regard to
such matter, the only effect of such finding shall be that Landlord shall be deemed to have given
its consent or approval. Landlord shall not be liable to Tenant in any respect for money damages
or other damages by reason of withholding or delaying its consent or approval.

Section 32.05 Broker. Tenant and Landlord each represent to the other that there were
16 brokers with whom it has consulted or had any dealing in bringing about this Lease other than
the Broker. Tenant and Landlord shall indemnify and hold the other harmless from and against
all losses, costs, liabilities, damages and expenses, including, without limitation, Professional
Fees and disbursements, which may be incurred by such indemnitee in connection with any
claim whatsoever asserted by any Person (other than the Broker) based upon the acts of the
indemnitor or the indemnitor’s dealing in conncction with this transaction for a brokerage
commission, and whether based on contract, quasi-contract, tort or otherwise. Landlord shall
pay a brokerage commission to the Broker pursuant to a separate agreement. Notwithstanding
anything to the contrary in this Lease, the exeoution and delivery of a separate brokerage
agreement by and between Landlord and Broker is a precondition to this Lease, and Landlord
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shall not be bound hereunder unless and until such brokerage agreement is so executed and
detivered or such condition is waived in writing by Landlord. Tenant’s indemnification

obligation under this Section 32.05 shall extend to Landlord’s Leasing Agent and Landlord’s
Managing Agent. -

Section 32.06 Confidentiality. Tenant, and Tenant’s Persons, shall hold in strictest
confidence all data and information with respect to this Lease and the transaction contemplated
hereby, and all data and information obtained with respect to Landlord or its business, whether
obtained before or after the execution and delivery of this Lease (excluding any information
which is a matter of public information other than because of a breach of this Section 32.06 by
Tenant or any one or more of Tenant’s Persons), and shall not disclose the same to others;
provided, however, that Tenant may disclose such data and information to the employees,
consultants, lenders, accountants and attorneys of Tenant provided that such Persons agree to
treat such data and information confidentially, and may disclose such data to others as required
by law and in connection with any legal proceeding against the other party. In any case of a
requirement by Applicable Law or in connection with any legal proceeding, Tenant shall notify
Landlord in writing of such requirement in time for Landlord to contest such disclosure by any
means available to Landlord. In the event of a breach or threatened breach by Tenant, or its
agents or representatives, of this Section 32.06, Landlord shall be entitled to an injunction
restraining Tenant or its agents or representatives from disclosing, in whole or in patt, such
confidential data or information. Nothing hersin shall be construed as prohibiting Landlord from
pursuing any other available remedy at faw or in equity for such breach or threatened breach.
The provisions of this Section 32.06 shall continue if this Lease terminates.

Section 32.07 Entire Agreement. This Lease contains the entire agreement between
Landlord and Tenant and all prior negotiations and agreements are merged into this Lease. This
Lease may not be changed, modified or discharged orally, in whole or in part, and no executory
agreement shall be effective to change, medify or discharge this Lease or any obligation
hereunder unless such agreement is set forth in an instrument executed by both parties hereto.

Section 32.08 Binding Effect. Except as otherwise provided in this Lease, the terms,
covenants and conditions contained in this Lease shall bind and inure to the benefit of Landlord’s
and Tenant’s respective permitted successors and assigns.

Section 32.09 Affiliates. An Affiliate is (a) any Person who is (i) an Owning Person, an
Owning Person’s Owner, an Owned Person or a Related Person of Tenant or Landlord, as the
context requires, (ii) an agent, officer, director, employee, member or partner of Tenant or
Landlord, as the context requires, or (iii) an agent, officer, director, employee, member or pariner
of an Owning Person, an Owning Person’s Owner, an Owned Person or a Related Person of
Tenant or Landlord, as the context requires, or (b) any individual who is a member of the
immediate family (whether by birth or marriage) of any individual who is (i) an Owning Person,
an Owning Person’s Owner, an Owned Person or a Related Person of Tenant or Landlord, as the
context requires, (i) an agent, officer, director, employee, member or partner of Tenant or
Landlord, as the context requires, or (iii) an agent, officer, director, employee, member or partner
of an Owning Person, an Owning Person’s Owner, an Owned Person or 2 Related Person of
Tenant or Landlord, as the context requires. For purposes of this definition, “immediate family”
includes a spouse; a brother or sister of the whole or half blood of such individual or his or her
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spouse; a lineal descendant or ancestor (including an individual related by or through legal
adoption) of any of the foregoing or a trust for the benefit of any of the foregoing,

Section 32.10 Survival. All of Articles 1, 2, 17, 18, 19, 26 and 28 and Sections 8.02,
10.05, 20.02, 20.05, 22.03 and 22.04 shall survive termination of this Lease. Articles 5, 16 (and
with respect to defaults for breach of obligations under this Lease, the provisions with respect to
the obligation as to which the default occurred), 21 and 32 shall survive termination of this
Lease. All other Articles, Sections, or Subsections not recited in this Section 32.10, which
contain a recital to the effect that such Article, Section or Subsection shall survive termination of
this Lease, shall also survive termination of this Lease for the period indicated therein.

Section 32.11 Nefices. Any and all notices or other communication or deliveries to be
given or made with respect o this Lease shall be deemed to have been duly given or made for all
purposes if sent by certified or registered mail, return receipt requested and postage prepaid, by
recognized national overnight delivery service, or by hand delivery, as follows.

If to Landlord:

Park Avenue Properties Associates LLC
¢/o Dakota Realty Group LLC

445 Park Avenue

New York, NY 10022

Attn:  Blanche C. Crawford

With copies to:

Dakota Realty Group LLC
445 Park Avenue

New York, NY 10022
Atin:  Robert Finkelstein

and

Seyfarth Shaw LLP

620 Eighth Avenue

New York, NY 10018

Atin:  Lawrence B. Brownridge, Esq.

provided that each of the Landlord, Dakota Realty Group LLC and Seyfarth Shaw LLP
respectively, may from time to time specify a different address by notice given in accordance
with this Section 32.11

If to Tenant:

Knox Lawrence International, LLC
445 Park Avenue
20th Floor
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New York, New York 10022
Atin: Johnson Kachdiza

With copies to:

Sperber, Denenberg & Kahan, P.C.
48 West 37th Street

16th Floor

New York, New York 10018
Atin: James Mantia, Esq.

provided that Tenant may from time to time specify a different address by notice given in
accordance with this Section 32.11. The date upon which any such notice shall be deemed given
and received shall be: (i) if hand delivered, on the date of personal presentation; or (if) if sent by
registered or certified mail, three (3) business days following the posting of the mail; or (i) if
sent by recognized national overnight delivery service, the day on which delivery is first
attempted by such courier.

Section 32.12 Jurisdiction. The parties hereto irrevocably consent to submit to the
exclusive jurisdiction and venue of the Courts of the State of New York located in the County of
New York and the United States District Court for the Souther District of New York, over any
suit, action or proceeding arising out of or related to this Lease or the transactions contemplated
hereby. Each of Landlord and Tenant consents to the personal jurisdiction of such courts and
each shall subjeet itself to such personal jurisdiction. Any action, suit or proceeding relating to
such matters may be commenced, pursued, defended and resolved in such courts and any
appropriate appellate court having jurisdiction to hear an appeal from any judgment entered in
such courts. Notwithstanding the foregoing, in any jurisdiction in which an action has been
brought between a non-party to this Lease and a party hereto, that party may join the other party
to this Lease as a plaintiff or as a defendant (as the case may be) in that action, and the parties to
this Lease may assert in that action any claims or counterclaims arising under this Lease that
gither party may have against the other party.

Section 32.13 Guaranty. Simultaneously with its execution and delivery of this Lease
and as an inducement to Landlord to enter into this Lease, Tenant shall deliver to Landlord a
Guaranty of Lease in the form of Exhibit D annexed hereto.

Section 32.14 Presentation of Lease. The submission of this Lease to Tenant shall not
be construed as an offer, nor shall the Tenant have any rights with respect thereto unless and
until Landlord shall execute a copy of this Lease and deliver the same to Tenant.

Section 32.15 Intentionally Omitted.

Section 32.16 Homeland Security. Tenant represents that neither Tenant nor any one or
more of Tenant’s Persons are on any federal government list of restricted Persons as of the date
hereof. Tenant shall not permit Tenant nor any one or more of Tenant’s Persons fo cause or do
any act that would place Tenant or any one or more of Tenant’s Persons on such list. Tenant
shall notify Landlord immediately should Tenant or any one or more of Tenant’s Persons be on
any federal government list of restricted Persons.
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Section 32.17 Managing Agent. Whenever Landlord gives a notice, makes a request or
gives its consent, such notice, request or consent may be given by its managing agent.

Section 32.15 Hazardous Materials. For purposes of this Lease, the term “Hazardous
Material” means any hazardous substance, hazardous waste, infectious waste, or toxic substance,
material, or waste which becomes regulated or is defined as such by any local, state or federal
governmental authority. Except for small quantities of ordinary supplies such as copier toners,
liguid paper, glue, ink and common housebold cleaning materials, Tenant shall not cause or
permit any Hazardous Material to be brought, kept or used in or about the Demised Premises or
the Building by Tenant, its agents, employees, contractors, or invitees. Tenant hereby agrees to
indemnify Landlord from and against any breach by Tenant of the obligations stated in the
preceding sentence, and agrees to defend and hold Landlord harmless from and against any and
all claims, judgments, damages, penalties, fines, costs, liabilities, or losses (including, without
limitation, diminution in value of the Building, damages for the loss or restriction or use of
rentable space or of any amenity of the Building, damages arising from any adverse impact on
marketing of space in the Building, sums paid in settlement of claims, attorneys’ fees, consultant
fees and expert fees) which arise during or after the Term of this Lease as result of such breach.
This indemnification of Landlord by Tenant includes, without limitation, costs incurred in
connection with any investigation of conditions and any cleanup, remedial removal, or
restoration work required due to the presence of such Hazardous Material. Tenant shall
prompily notify Landlord of any release of a Hazardous Material in the Demised Premises or at
the Building of which Tenant becomes aware, whether caused by Tenant or any of Tenants
Persons. Any liability of Tenant under the provisions of this Section 32.18 shall survive the
termination of this Lease.

32.18.01 Duty_to_Inform Landlord. If Tenant knows, or has
reasonable cause to believe, that a Hazardous Material, or a condition involving or
resulting from same, has come to be located in, on or under or about the Demised
Premises or the Building because of Tenant or any one or more of Tenant’s Persons,
Tenant shall immediately give written notice of such fact to Landlord. Tenant shall also
immediately give Landlord (without demand by Landlord) a copy of any statement,
report, notice, registration, application, permit or license, given to Tenant or received by
Tenant from, any governmental authority or private party, or persons entering ot
occupying the Demised Premises, concerning the presence, spill, release, discharge of or
exposure to, any Hazardous Material or contamination in, on or about the Demised
Premises or the Building by Tenant or any one or more of Tenant’s Persons.

32.18,02 Inspection; Compliance. Landlord and Landlord’s
employees, agent, contractors and Lenders shall have the right to enter the Demised
Premises at any time in the case of an emergency, and otherwise at reasonable times and
upon reasonable prior notice for the purpose of inspecting the condition of the Demised
Premises and for verifying compliance by Tenant with this Section 32.18. Landiord shali
have the right to employ experts and/or consultants in connection with its examination of
the Demised Premises and with respect to the installation, operation, use, monitoring,
maintenance or removal of any Hazardous Material on or from the Diemised Premises.
The costs and expenses of any such inspections shall be paid by the party requesting
same, unless a contamination, caused or materially contributed to by Tenant, is found to
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exist or be imminent, or unless the inspection is requested or ordered by governmental
anthority as the result of any such existing or imminent violation or contamination by
Tenant, in which case Tenant shall within ten (10) days after request reimburse Landlord
for the cost and expenses of such inspection.

Section 32.19 Counterp parts. This Lease may be executed in any number of
counterparts (or on separate signature pages annexed hereto) each of which shall be deemed an
original and all of which shall constitute one and the same agreement.

Section 32.20 Joint and Several Liability. If Tenant is comprised of more than one
Person, each Person comprising Tenant will be jointly and severally liable with each other
Person comprising Tenant for payment and performance under this Lease.
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease as of the

date first above wriiten.

13407398y 3

LANDLORD:

TENANT:

KNOX LAWRENCE INTERNATIONAL, LLC, a
Delaware limited liability company

By: f;iyﬁf _ v
/%J/}ile: s _...g_z_f-:*zs?” te-Kissi
Tigle: Chief Operating Officer

Tax ID Number: 11-3655779

MIDAS MEDICI GROUP HOLDINGS, INC., a

Delaware limited liabjlity company
By: zv//lww X s

Name: Nana Baffour f’v
Title: CEO
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STATE OF NEW YORK )
}ss:
COUNTY OF NEW YORK )

Onthe J i dayof SE7 7/ in the year 2011, before me, the undersigned, a notary
public in and for said state, personally appeared FRAHK Aofn e#-K)55¢, personally known 1o
me or proved fo me on the basis of satisfactory evidence to be the individual(s) whose name(s) is
(arc) subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in histher/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individval(s) acted, executed the

instrument. | M

Nogry Public

My Commnission Expires:

1 mpy QoY KENNETH A. EDELSTEIN
/ ’ Notary Public, State of New York
No. O01ED6041732

STATE OF NEW YOR Qualified in New York County
SIAT YORK g s Commiaslen Expires May 15, 2014

COUNTY OF NEW YORK )

Onthe 2% dayof SEF T inthe year 2011, before me, the undersigned, a notary
public in and for said state, personally appeared yy2nf B FFre . personally known to
me or proved to me on the basis of satisfactory evidence to be the individuai(s) whose name(s) is
(are) subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their capacity(ics), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the

instrument. /D/J / Mﬁ

Nustary Public

My Commission Expires;

(5 mp) el

KENNETH A. FDELSTEIN
Notary Public, State of New York
No. D1EDB041732
Quaiified in New York County
Gommission Expires May 15, 2014
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STATEOFNEWYORK )
} 58
COUNTY OF NEW YORK

Onthe 214 day of ¢ yog ¢, in the year 2011, before me, the undersigned, 4 notary
public in and for said stats, personally appeared Micydec T Clads, personally known to
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is

(are) subscribed to the within instrument and acknowledged to me that he/shefthey executed the
same in his/ber/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individusi(s) acted, executed the
insfrument. -
I/
Notary Pyblic
My Commission Expires:
§ NANCY WILSON
//Ozé//{ . Notary Public, Siate of fiew York

No. 0TWis023535
Qualified in New York Count
Commission Expires April 26, 2607 Qo
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EXHIBIT A

The Demised Premises
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EXHIBIT B

Rules and Regujations

1. The elevators, vestibules, stairways, cortidors or halls shall not be obstructed or
encumbered by Tenant or used for any purpose other than for ingress or egress from the Demised
Premises, and for delivery of merchandise and equipment in a prompt and efficient manner using
elevators and passageways designated for such delivery by Landlord. There shall not be used in
any space, or in the public hall of the Building, either by Tenant or by jobbers or others in the
delivery or receipt of merchandise, any hand trucks, except those equipped with rubber tires and
safeguards. If said premises are situated on the ground floor of the Building, Tenant thereof shall
further, at Tenant’s expense, keep the sidewalk and curb in front of said premises clean and free
from ice, snow, dirt and rubbish.

2. The water and wash closets and plumbing fixtures shall not be used for any
purposes other than those for which they were designed or constructed, and no sweepings,
rubbish, rags, acids or other substances shall be deposited therein, and the expense of any
breakage, stoppage, or damage resulting from the violation of this rule shall be borne by the
Tenant, whether or not caused by the Tenant, or its clerks, agents, employees or visitors.

3. No carpet, rug or other article shall be hung or shaken out of any window of the
Building and Tenant shall not sweep or throw, or permit to be swept or fhwown, from the
Demised Premises any dirt or other substances into any of the corridors or halls, elevators, or out
of the doors or windows or stairways of the Building, and Tenant shall not use, keep or permit to
be used or kept, any foul or noxious gas or substance in the Demised Premises, or permit or
suffer the Demised Premises to be occupied or used in a manner reasonably offensive or
objectionable to Landlord or other occupants of the Building by reason of noise, odors, and/or
vibrations, or interfere in any way with other tenants or those having business therein, nor shall
any bicycles, vehicles, animals, fish or birds be kept in or about the Building. Smoking or
carrying lighted cigars, pipes or cigarettes in the elevators and common areas of the Building is
prohibited.

4, No awnings or other projections shall be attached to the outside walls of the
building without the prior written consent of Landlord.

5. No sign, advertisement, notice or other lettering shall be exhibited, inscribed,
painted or affixed by Tenant on any part of the outside of the Demised Premises ot the Building,
or on the inside of the Demised Premises if the same is visible from the outside of the Demised
Premises or from the Common Areas, without the prior written consent of Landlord. In the event
of the violation of the foregoing by Tenant, Landlord may remove same without any lability,
and may charge the reasonable expense incurred by such removal to Tenant. All other signs
shall be approved by Landlord as provided in the Lease and shall be at Tenant’s sole cost and
expense.

6. Subject to Axticle 7, Tenant shall not mark, paint, drill into, or in any way deface,
any part of the Demised Premises or the Building of which they form a part, except that Tenant
may install works of art and other furnishings in the Demised Premises. No boring, cutting or
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stringing of wires shall be permitted, except with the prior written consent of Landlord, such
consent not to be unreasonably withheld, and as Landlord may direct. Tenant shall not lay
linoleum, or other similar floor coveting, so that the same shall come in direct contact with the
floor of the Demised Premises, and, if linoleum or other similar floor covering is desired to be
used, an interlining of builder’s deadening felt shall be first affixed to the floor, by a paste or
other material, soluble in water, the use of cement or other similar adhesive material being
expressly prohibited.

7. Tenant must, upon the termination of his tenancy, restore to Landlord all keys of
stores, offices and toilet rooms, either furnished to, or otherwise procured by, Tenant, and in the
event of the loss of any keys so furnished, Tenant shall pay to Landlord the reasonable cost

thereof. Tenant shall provide Landlord with a master key for the public portions of the Demised
Premises.

8. Freight, furniture, business equipment, merchandise and bulky matter of any
description shall be delivered to and removed from the Demised Premises only on the freight
elevators and through the service entrances and corridors, and only during hours and in a manner
reasonably approved by Landlord, Landlord reserves the right to inspect all freight to be brought
into the Building and to exclude from the Building all freight which violates any of these Rules
and Regulations or the Lease, of which these Rules and Regulations are a part.

9. Canvassing, soliciting and peddling in the Building is prohibited and Tenant shall
cooperate to prevent the same.

10.  Landlord reserves the right to exclude from the Building all persons entering the
Building through the lobby who do not present a pass to the Building signed by Landlord.
Landlord will furnish passes to persons for whom Tenant requests same in writing. Tenant shall
be responsible for all persons for whom Tenant requests such pass, and shall be liable to
Landlord for all acts of such persons. Tenant shall not have a claim against Landlord by reason
of Landlord prohibiting entry into the Building through the lobby by any person who does not
present such pass.

11, Landlord shall have the right to prohibit any advertising by Tenant which in
Landlord’s reasonable opinion, tends to impair the reputation of the building or its desirability as
first-class office building, and upon written notice from Landlord, Tenant shall refrain from or
discontinue such advertising,

12.  Tenant shall not bring or permit to be brought or kept in or on the Demised
Premises, any inflammable, combustible, explosive, or hazardous fluid, material, chemical or
substance (except for small quantities of ordinary supplies such as copier toners, liquid paper,
glue, ink and common household cleaning materials, provided such quantities are stored, used
and disposed of by Tenant in accordance with all Applicable Laws), or cause or permit any odors
of cooking or other processes, or any unusual or other objectionable odors, to permeate in, or
emanate from, the Demised Premises.
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13.  If Tenant requires heating, ventilation or air conditioning after the usuval hours,
Tenant shall give notice in writing to the Building superintendent prior to 3:00 p.m. (EST) one
(1) full business day prior to date such service is required.

14.  Tenant shall not move any safe, heavy machinery, heavy equipment, bulky
matter, or fixtures into or out of the Building without Landlord's prior written consent. If such
safe, machinery, equipment, bulky matter or fixtures requires special handling, all work in
connection therewith shall comply with the Administrative Code of the City of New York and all

other laws and regulations applicable thereto, and shall be done during such hours as Landlord
may designate.

15.  Refuse and Trash. (1) Compliance by Tenant. Tenant covenants and agrees, at its
sole cost and expense, to comply with all present and futare laws, orders, and regulations, of all
state, federal, municipal, and local governments, departments, commissions and boards regarding
the collection, sorting, separation and recycling of waste products, garbage, refuse and trash.
Tenant shall sort and separate such waste products, garbage, refuse and trash into such categories
as provided by law. Each separately sorted category of waste products, garbage, refuse and trash
shall be placed in separate receptacles reasonably approved by Landlord. Such separate
receptacles may, at Landlord’s option, be removed from the Demised Premises in accordance
with a collection schedule prescribed by law. Landlord’s cleaning contractor shall remove all
normal amounts of trash, and empty relevant receptacles, containing general office waste,
including paper, cardboard, recycling and other typical waste groups. Tenant shall remove, or
cause to be removed by a contractor reasonably acceptable to Landlord, such items as Landlord
may expressly designate. (2) Landlord’s Rights in Event of Noncompliance. Tenant shall pay
all costs, expenses, fines, penalties, or damages that may be imposed on Landlord or Tenant by
reason of Tenant’s failure to comply with the provisions of this Building Rule 15, and, at
Tenant’s sole cost and expense, shall indemnify, defend and hold Landlord harmless (including
Professional Fees) from and against any actions, claims and suits arising from such
noncompliance, utilizing counsel reasonably satisfactory to Landlord.

16.  In the event of any conflict between the provisions of these Rules and Regulations
and the provisions of the Lease, the provisions of the Lease shall control,
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EXHIBIT C

Cleaning Specifications

TENANT SPACE:

DAILY SERVICES (EXCEPT AS INDICATED)

1. Dust areas within hand reach including window wills, desks, radiators.

2. Damp wipe all glass tops of work desks, tables, etc.

3. Empty and dust wipe all waste paper baskets and other refuse containers (including
recycling and other receptacles required under the Building’s Rules and Regulations), and
wash clean when necessary.

4. Clean all wash basins and water coolers throughout all tenant’s premises.

5. Remove all marks from vertical surfaces, especially around light switches.

6. Dust mop all composition flooring with a specially treated mop to preserve sheen,

7. Vacuum carpeted areas and bare floors

8. Damp mop hard surfaces, once per week.

9. Dust all counters, ledges, trim, baseboards, door frames and other areas that collect dust,
once per week,

PUBLIC LAVATORIES:

DAILY SERVICES

1. Clean bowls, seats, urinals, wash basins, partitions, fixtures, floors and mirrors.

2. Polish and clean flushometer, piping, toilet seat hinges as often as necessary, and report
malfimctions to Landlord’s Managing Agent immediately.

3. Insert toilet tissue, hand towels and soap in dispensers.

4, Keep all sanitary napkin receptacles filled.

5. All waste paper cans and receptacles are to be emptied, thoroughly cleaned and washed.

6. Damp wipe exterior of dispensing units.

7. Use a high co-efficient disinfectant for proper sanitation,
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MONTHLY SERVICES

1. Wash all partitions, title walls and enamel surfaces.

2. Dust all lighting fixtures.

3. All exhaust vents to be washed and vacuumed.

WINDOW CLEANING

Furnish all labor, materials, equipment and supervision, to perform window cleaning services
every four (4) months.
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EXHIBIT D

Guaranty of Lease

In consideration of, and as an inducement for the granting, execution and delivery of the
Lease dated as of the date hereof between PARK AVENUE PROPERTIES ASSOCIATES LLC
(“Landlord”) and KNOX LAWRENCE INTERNATIONAL, LLC and MIDAS MEDICI
GROUP HOLDINGS, INC. (collectively, “Tenant") (hereinafier referred to as the “Lease”)
covering a portion of the twentieth (20th) floor at 445 Park Avenue, New York, New York
(hereinafter the "Premises™) and other good and valuable consideration given by Landlord to the
undersigned, (all of the undersigned are sometimes referred to herein as the “Guarantors”), the
receipt and sufficiency of which are hereby acknowledged by the undersigned, the undersigned
hereby unconditionally guarantees to Landlord, its successors and assigns, the full and timely
payment of all monies, including, but not limited to, the Base Rent, Additional Rent and any and
all other sums and charges payable by Tenant, its successors and assigns under said Lease and
hereby further guarantees the full and timely performance and observance of all the covenants,
terms, provisions, conditions and agreements therein provided to be performed and observed by
Tenant, or its successors and assigns, including, but not limited to, the Rules and Regulations and
the complete discharge of every liability, direct or contingent, arising from every covenant,
representation, warranty, agreement and undertaking of Tenant as set forth in the Lease and any
breach thereof at any time, and the undersigned hereby covenants and agrees to and with
Landlord, its successors and assigns, that if default shall at any time be made by Tenant, or its
successors and assigns (after the expiration of notice and cure periods, if any, provided in the
Lease) in the payment of any such Base Rent, Additional Rent, or any other such sums and
charges payable by Tenant under said Lease, or if Tenant, or ifs successors and assigns, should
default in the performance and observance of any of the terms, covenants, agreements,
provisions and conditions contained in said Lease, beyond the expiration of any applicable notice
and cure periods, the undersigned shall and will forthwith pay such Base Rent, Additional Rent,
and other such sums and charges fo Landlord, its successors and assigns, and any arrears thereof,
and shall and will forthwith faithfully perform and fulfill all of such terms, covenants,
agreements, conditions and provisions, and will forthwith pay to Landlord all damages to which
Landlord may be entitled pursuant to the provisions of said Lease, including, without limitation,
all reasonable attorneys’ fees and disbursements incurred by Landlord or caused by any such
default and/or by the enforcement of this Guaranty.

This Guaranty is an absolute, present, primary and unconditional guaranty of payment and
performance. It shall be enforceable against the undersigned, and their respective execwtors,
administrators, heirs, legal representatives, successors and assigns, without the necessity to
pursue any rights or remedies or any suit or proceedings on Landlord’s part of any kind or nature
whatsoever against Tenant, its successors and assigns, and without the necessity of any notice of
non-payment or of any notice of acceptance of this Guaranty or of any other notice or demand to
which the undersipned might otherwise be entitled, all of which the undersigned hereby
expressly waives, and the undersigned expressly agrees that the validity of this Guaranty and the
obligations of the undersigned hereunder shall in no way be terminated, affected, modified,
diminished or impaired by reason of the assertion, or the failure to assert, by Landlord against
Tenant, or against Tenant’s successors and assigns, of any of the rights or remedies reserved to
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Landlord pursuant to the provisions of the Lease, or by any modification, compromise,

settlement, adjustment or extension of the obligations and liabilities of Tenant under the Lease or
the undersigned hereunder.

This Guaranty shall be a continuing guaranty, and the obligation and liability of the
undersigned hereunder shall in no way be terminated, affected, modified, diminished, impaired,
abated or deferred by reason of any assignment, renewal, amendment, modification or extension
of or addition or supplement to the Lease (all of which shall be binding upon and enforceable
against the undersigned) or by reason of any modification or waiver of or change in any of the
terms, covenants, agreements, conditions or provisions of the Lease (all of which shall be
binding upon and enforceable against the undersigned) or by reason of any extension of time,
indulgence or forbearance, that may be granted by Landlord to Tenant, its successors or assigns,
or lack of diligence, action or inaction on the part of Landlord in enforcing the obligations of
Tenant or the undersigned or otherwise, or by reason of any dealings or transactions or matter or
anything oceurring between Landlord and Tenant, its successors or assigns, or by reason of any
event, condition, occurrence, circumstance, proceeding, action or failure to act whatsoever
(whether or not any such action or failure to act is detrimental or adverse with respect to Tenant
or the undersigned), or any irregularity, invalidity or unenforceability in whole or in part in or of
the Lease or the obligations or liabilities of Tenant thereunder, or by reason of any claim,
counterclaim, cause of action, offset, recoupment or other right or remedy which Tenant or the
undersigned may at any time have against Landlord, or by reason of any fatlure of Landlord to
mitigate damages arising from a breach, violation or default by Tenant under the Lease, whether
or not notice thereof is given to the undersigned.

All of Landlord’s rights and remedies under the said Lease or under this Guaranty ate intended
to be distinct, separate and cumulative and no such right and remedy therein or herein mentioned
is intended to be in exclusion of or a waiver of any of the others.

Without in any way limiting the generality of the foregoing, it is understood and agreed that
neither the undersigned’s obligation to make payment in accordance with the terms of this
Guaranty nor any remedy for the enforcement thereof shall be terminated, impaired, modified,
changed, released, abated, deferred or limited in any manner whatsoever by any impairment,
modification, change, abatement, deferral, release or discharge of the liability of Tenant or its
estate in bankruptey or of any remedy for the enforcement thereof, resuliing from the operation
of any present or future provision of the national Bankruptey Code or other statute, or resulting
from any insolvency, reorganization, arangement, readjustment, composition, liquidation,
rehabilitation or similar or dissimilar proceeding involving or affecting Tenant whether under
Title 11 of the United States Code or otherwise, or from any decision of any court (collectively,
“Liquidation Proceedings™).

As a further inducement to Landlord to make and enter into the said Lease and in consideration
thereof, Landlord and the undersigned covenant and agree that in any action or proceeding
brought on, under or by virtue of this Guaranty, Landlord and the undersigned shall and do
hereby waive trial by jury, and the undersigned agrees that the applicable courts of the City and
State of New York may have jurisdiction over the undersigned upon appropriate service upon the
undersigned in any state of the United States in a manner in accordance with the laws of the State
of New York (including, in addition to such courts, any United States Federal Court sitting in
such state) and irrevocably designates Tenant as its agent for service and acceptance of process.
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The undersigned may be joined in any action, suif or proceeding commenced by Landlord
against Tenant based upon or in connection with the Lease. Recovery may be had against the
undersigned in such an action, suit or proceeding without any requirement that Landlord first or
simultaneously assert, prosecute or exhaust any right, power or remedy against Tenant. The

undersigned hereby waives any defense predicated in whole or in part upon impossibility of
performance by the undersigned.

‘The undersigned, at any time, and from time to upon at least fifieen (15) days® prior written
notice from Landlord to the undersigned shall provide Landlord and/or its designee(s) with
authorization to obtain references from the undersigned’s bank(s) and/or with any other
documentation reasonably requested by Landlord and/or its designee(s) corroborating the
undersigned’s financial or economic status. o

Notwithstanding anything to the contrary contained hereinabove, the Guarantors shall
have no liability under this Guaranty for any obligations arising under the Lease after
Tenant has completely vacated and surrendered the Premises to Landlord in a vacant
condition, free of refuse, rubbish and trash and otherwise in accordance with the
provisions of the Lease. S '

If more than one person or entity has signed this Guaranty, each of the undersigned shall be
jointly and severally lable for all of the obligations hereunder.

Terms used, but not defined herein, shall have the meaning ascribed to such terms in the
Lease. Words in the singular shall be held to include the plural and vice versa and words of one
gender shall be held fo include another gender as the context requires.

This Guaranty shall be governed by and construed in accordance with the laws of the State of
New York. '

Dated: asofJune __, 2011

Nana Baffour
Address:

Johnson Kachidza
Address:

D-3
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STATE OF )

¢ 882
COUNTY OF )

On the day of in the year 2011, before me, the undersigned, a notary
public in and for said state, personally appeared , personally known to

me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is
(are) subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his/het/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

Notary Public
My Commission Expires:
STATE OF )
88,
COUNTY OF )
On the day of in the year 2011, before me, the undersigned, a notary
public in and for said state, personally appeared , personally known to

me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is
(are) subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

Notary Public

My Commission Expires:
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